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RBC Bearings Incorporated
One Tribology Center
Oxford, Connecticut 06478

July 29, 2010
To our Stockholders:

You are cordially invited to attend the RBC Bearings Incorporated annual meeting of stockholders at 9:00 a.m., local
time, on September 8, 2010 at The Crowne Plaza, 1284 Strongtown Road, Southbury, CT 06488. The attached Notice of
Annual Meeting and Proxy Statement describes all known items to be acted upon by stockholders at the meeting.

It is important that your shares are represented at the annual meeting, whether or not you plan to attend. To ensure your
shares will be represented, we ask that you vote your shares using the enclosed proxy form for registered stockholders or the
proxy voting instruction form for stockholders who hold shares through a broker or other nominee. If you vote by internet or
telephone, it is not necessary for you to return your proxy form or voting instruction form in the mail. Please vote your
shares as soon as possible.

If you are a registered stockholder and plan to attend the annual meeting, you will be required to present the detachable
bottom portion of the enclosed proxy form to gain admission. If you hold shares through a broker or other nominee, you will
be required to present a current statement from that institution showing an RBC Bearings Incorporated stockholding. Please
note that the document evidencing your shareholdings, to be used to gain entry to the meeting, is non-transferable.

Please vote your shares promptly and join us at the meeting.
Sincerely,

Michael J. Hartnett
Chairman and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

The 2010 annual meeting of stockholders of RBC Bearings Incorporated will be held at The Crowne Plaza, 1284
Strongtown Road, Southbury, CT 06488, on Wednesday, September 8, 2010, beginning at 9:00 a.m. local time. At the
meeting, the holders of the Company’s outstanding common stock will consider and vote on the following matters:

(1) the election of two directors to serve a term of three years;

(2) the ratification of the appointment of PricewaterhouseCoopers LLP as our independent auditors for fiscal year
2011;

(3) the approval of an amendment to our 2005 Long Term Incentive Plan to provide for an increase in the number of
authorized shares to be issued under our 2005 Long Term Incentive Plan from 2,239,170 to 2,939,170; and

(4) any other matter that may properly come before the meeting or any adjournment or postponement thereof.

Stockholders of record at the close of business on July 14, 2010 are entitled to notice of and to vote at the annual

meeting and at any postponements or adjournments thereof. The directions to the meeting can be found in Appendix A of the
attached proxy statement.

YOUR VOTE IS IMPORTANT:

Whether or not you expect to be present at the meeting, please vote your shares by following the instructions on
the enclosed proxy card or voting instruction card. If your shares are held in the name of a bank, broker or other
recordholder, you may be able to vote by telephone or internet. Their procedures should be described in the voting form they
send you. Any person voting by proxy has the power to revoke it at any time prior to its exercise at the meeting in accordance
with the procedures described in the accompanying proxy statement.

IF YOU PLAN TO ATTEND:

Please note that space limitations make it necessary to limit attendance to stockholders and one guest. Admission
to the meeting will be on a first-come, first-served basis. Registration will begin at 8:00 a.m., and seating will begin at
8:30 a.m. Each stockholder may be asked to present valid picture identification, such as a driver’s license or passport.
Stockholders holding stock in brokerage accounts (“street name” holders) will also need to bring a copy of a
brokerage statement reflecting stock ownership as of the record date. Cameras (including cellular phones with
photographic capabilities), recording devices and other electronic devices will not be permitted at the meeting.

By order of the Board of Directors,

Michael J. Hartnett
Chairman and Chief Executive Officer

July 29, 2010
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ONE TRIBOLOGY CENTER
OXFORD, CONNECTICUT 06478

ANNUAL MEETING OF STOCKHOLDERS

To Be Held September 8, 2010

PROXY STATEMENT

The Board of Directors (the “Board”) of RBC Bearings Incorporated (the “Company”) is soliciting proxies from its
stockholders to be used at the annual meeting of stockholders to be held on Wednesday, September 8, 2010, beginning at
9:00 a.m., local time, at The Crowne Plaza, 1284 Strongtown Road, Southbury, CT 06488, and at any postponements or
adjournments thereof. This proxy statement, a proxy card and the Company’s Annual Report on Form 10-K for the fiscal
year ended April 3, 2010 are being mailed, or made available via the internet as described below, to stockholders on or about
July 29, 2010. The fiscal year ended April 3, 2010 is referred to as “fiscal 2010” in this proxy statement.

This year, the Company is furnishing proxy materials to shareowners via the internet. If you received a Notice of
Internet Availability of Proxy Materials (“Notice™) by mail, you will not receive a printed copy of the proxy materials unless
you specifically request one. The Notice instructs you on how to access and review all of the important information contained
in the proxy statement and annual report as well as how to submit your proxy over the internet. If you received the Notice
and would still like to receive a printed copy of our proxy materials, you should follow the instructions for requesting these
materials included in the Notice. We plan to mail the Notice to shareowners on or about July 29, 2010. We will also
continue to mail a printed copy of this proxy statement and form of proxy to certain shareowners and we expect that mailing
to also begin on or about July 29, 2010.

ABOUT THE ANNUAL MEETING
Why did I receive these materials?

We are soliciting proxies for the 2010 annual meeting of stockholders. You are receiving a proxy statement because you
owned shares of our common stock on July 14, 2010 (the “Record Date™), and that entitles you to vote at the meeting. By use
of a proxy, you can vote whether or not you attend the meeting. This proxy statement describes the matters on which we
would like you to vote and provides information on those matters so that you can make an informed decision.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting process,
our Board and committees thereof, the compensation of directors and executive officers and other information that the
Securities and Exchange Commission requires us to provide annually to our stockholders.

How may I obtain RBC Bearings’ 10-K and other financial information?

A copy of our 2010 Annual Report, which includes our 2010 Form 10-K, is enclosed and incorporated by reference
herein.

Stockholders may request another free copy of our 2010 Annual Report, which includes our 2010 Form 10-K, from:

Corporate Secretary
RBC Bearings Incorporated
One Tribology Center
Oxford, CT 06478

We will also furnish any exhibit to the 2010 Form 10-K if specifically requested. Stockholders may also find other filings
with the SEC and corporate governance and other information on the investor relations page of our website at
http://investor.rbcbearings.com/.



What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the accompanying Notice of Annual Meeting
of Stockholders. In addition, management will be available to respond to appropriate questions from stockholders.

Who is entitled to vote at the meeting?

Only stockholders of record at the close of business on the Record Date are entitled to receive notice of and to vote at
the annual meeting. If you were a stockholder of record on the Record Date, you will be entitled to vote all of the shares that
you held on that date at the meeting, or any postponements or adjournments of the meeting.

How many votes do I have?

You will be entitled to one vote for each outstanding share of RBC Bearings Incorporated common stock you owned as
of the Record Date on each matter considered at the meeting. As of July 14, 2010, there were 21,753,162 shares of the
Company’s common stock outstanding and eligible to vote. There is no cumulative voting.

Who can attend the meeting?

Subject to space availability, all stockholders as of the Record Date, or their duly appointed proxies, may attend the
meeting, and each may be accompanied by one guest. Since seating is limited, admission to the meeting will be on a first-
come, first-served basis. Registration will begin at 8:00 a.m., and seating will begin at 8:30 a.m. If you attend, please note
that you may be asked to present valid picture identification, such as a driver’s license or passport. Cameras (including cell
phones with photographic capabilities), recording devices and other electronic devices will not be permitted at the meeting.

Please also note that if you hold your shares in “street name” (that is, through a broker, bank or other nominee), you will
also need to bring a copy of a brokerage statement reflecting your stock ownership as of the Record Date and check in at the
registration desk at the meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed proxy card or, if
you vote by telephone or internet, indicating your plans when prompted.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of the common stock
outstanding on the Record Date will constitute a quorum, permitting the conduct of business at the meeting. As of July 14,
2010, 21,753,162 shares of common stock, representing the same number of votes, were outstanding. Thus, the presence of
the holders of common stock representing at least 10,876,582 votes will be required to establish a quorum.

Proxies received by the Company but marked as abstentions and broker non-votes will be included in the calculation of
the number of votes considered to be present at the meeting.

How do I vote?

If you are a holder of record (that is, your shares are registered in your own name with our transfer agent), you can vote
either in person at the annual meeting or by proxy without attending the annual meeting. We urge you to vote by proxy even
if you plan to attend the annual meeting so that we will know as soon as possible that enough votes will be present for us to
hold the meeting. If you attend the meeting in person, you may vote at the meeting and your proxy will not be counted. You
can vote by proxy by completing, dating and signing the enclosed proxy card and returning it in the enclosed postage-paid
envelope.

If you hold your shares in “street name,” you must either direct the bank, broker or other record holder of your shares as
to how to vote your shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting. Please refer
to the voter instruction cards used by your bank, broker or other record holder for specific instructions on methods of voting,
including by telephone or using the internet.

Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting preferences,
then the individuals named on the proxy card will vote your shares in accordance with the recommendations of the Board.
The Board and management do not now intend to present any matters at the annual meeting other than those outlined in the
Notice of the Annual Meeting of Stockholders. Should any other matter requiring a vote of stockholders arise, stockholders
returning the proxy card confer upon the individuals named on the proxy card discretionary authority to vote the shares
represented by such proxy on any such other matter in the manner they consider appropriate.
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If you do not specify on the enclosed proxy card that is sent to the Company (or when giving your proxy over the
internet or telephone) how you want to vote your shares, the proxy holders will vote them “FOR” the election of all
nominees for director as set forth under Item 1, “FOR” the ratification of the appointment of the of independent
auditors under Item 2 and “FOR” the approval of the amendment to our 2005 Long Term Incentive Plan to provide
for an increase in the number of authorized shares under Item 3.

Can I change my vote after I return my proxy card?

Yes. If you are a stockholder of record, you may revoke or change your vote at any time before the proxy is exercised by
filing with the Secretary of the Company a notice of revocation or a duly executed proxy bearing a later date or by attending
the annual meeting and voting in person. For shares you hold beneficially in “street name,” you may change your vote by
submitting new voting instructions to your broker, bank or other nominee or, if you have obtained a legal proxy from your
broker, bank or other nominee giving you the right to vote your shares, by attending the meeting and voting in person. In
either case, the powers of the proxy holders will be suspended if you attend the meeting in person and so request, although
attendance at the meeting will not by itself revoke a previously granted proxy.

Who counts the votes?

Votes will be counted by employees of Broadridge Financial Solutions, Inc. (“Broadridge”) and certified by the Inspectors of
Election present at the meeting. If you are a stockholder of record, your signed proxy card is returned directly to Broadridge
for tabulation. If you hold your shares in “street name” through a broker, bank or other nominee, your broker, bank or other
nominee will return one proxy card to Broadridge on behalf of all of its clients.

What are the Board’s recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote
in accordance with the recommendations of the Board. The Board’s recommendations are set forth together with the
description of each item in this proxy statement. In summary, the Board recommends a vote FOR each of the proposals.

Will stockholders be asked to vote on any other matters?

To the knowledge of the Company and its management, stockholders will vote only on the matters described in this
proxy statement. However, if any other matters properly come before the meeting, the persons named as proxies for
stockholders will vote on those matters in the manner they consider appropriate.

What vote is required to approve each item?

Election of Directors. Directors are elected by a plurality of the votes cast at the meeting. Each share of our common
stock is entitled to one vote for each of the director nominees. A properly executed proxy marked “withhold authority”, with
respect to the election of one or more directors, will not be voted with respect to the director or directors indicated, although
it will be counted for purposes of determining whether there is a quorum.

Approval of Independent Registered Public Accounting Firm. The ratification of the appointment of
PricewaterhouseCoopers LLP to serve as the Company’s independent auditors for fiscal 2011 (Item 2) requires the
affirmative vote of the majority of the votes cast.

Approval of an Amendment to Our 2005 Long Term Incentive Plan to Provide for an Increase in the Number of
Authorized Shares to be issued under our 2005 Long Term Incentive Plan. The approval of an amendment to our 2005
Long Term Incentive Plan to provide for the increase in the number of authorized shares to be issued under our 2005 Long
Term Incentive Plan from 2,239,170 to 2,939,170 (Item 3) requires the affirmative vote of the majority of the votes cast.

A properly executed proxy marked “abstain” with respect to any matter will not be voted, although it will be counted for
purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a negative vote.

How are votes counted?

In the election of directors, you may vote “FOR” the nominee or your vote may be “WITHHELD” with respect to the
nominee. You may not cumulate your votes for the election of directors.

For the ratification of PricewaterhouseCoopers LLP to serve as the Company’s independent auditors for fiscal 2011, you
may vote “FOR,” “AGAINST” or “ABSTAIN.” If you elect to “ABSTAIN,” the abstention has the same effect as a vote
“AGAINST.” If you provide specific instructions with regard to certain items, your shares will be voted as you instruct on
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such items.

If you hold your shares in “street name” through a broker, bank or other nominee rather than directly in your own name,
then your broker, bank or other nominee is considered the stockholder of record, and you are considered the beneficial owner
of your shares. The Company has supplied copies of its proxy materials for its 2010 annual meeting of stockholders to the
broker, bark or other nominee holding your shares of record, and they have the responsibility to send these proxy materials to
you. As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote your shares at
the annual meeting. The broker, bank or other nominee that is the stockholder of record for your shares is obligated to
provide you with a voting instruction card for you to use for this purpose. If you are a beneficial owner and your broker, bank
or other nominee holds your shares in its name, the broker, bank or other nominee is permitted to vote your shares on the
ratification of the appointment of PricewaterhouseCoopers LLP as our independent auditor, even if the broker, bank or other
nominee does not receive voting instructions from you.

If the broker, bank or other nominee does not receive voting instructions from you, your shares may constitute “broker
non-votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without
instructions from the beneficial owner and instructions are not given. In tabulating the voting result for any particular
proposal, shares that constitute broker non-votes are not considered present and entitled to vote on that proposal. If a quorum
is present at the annual meeting, the persons receiving the greatest number of votes will be elected to serve as directors. As a
result, broker non-votes will not affect the outcome of the voting on the election of directors (Item 1) or the voting on the
approval of the amendment to our 2005 Long Term Incentive Plan to provide for an increase in the number of authorized
shares (Item 3). The ratification of the appointment of the Company’s independent auditors (Item 2) requires the affirmative
vote of the majority of the shares of common stock present in person or represented by proxy at the annual meeting and
entitled to vote on the proposal. Brokers are allowed to vote on behalf of beneficial owners without instruction on Item 2.
Shares represented by such “broker non-votes” will, however, be counted in determining whether there is a quorum.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may
receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a stockholder of
record and your shares are registered in more than one name, you will receive more than one proxy card. Please complete,
sign, date and return each proxy card and voting instruction card that you receive.

Where can I find the voting results of the annual meeting?

The Company intends to announce the preliminary voting results at the annual meeting and publish the final results in its
Current Report on Form 8-K which will be filed within four business days after the meeting.

What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders?

You may submit proposals for consideration at future stockholder meetings. For a stockholder proposal to be considered
for inclusion in our proxy statement for the annual meeting next year, our Corporate Secretary must receive the written
proposal at our principal executive offices no later than March 29, 2011. Such proposals also must comply with Rule 14a-8 of
the SEC’s regulations under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) regarding the inclusion
of stockholder proposals in company-sponsored proxy materials. Proposals should be addressed to:

Corporate Secretary
RBC Bearings Incorporated
One Tribology Center
Oxford, CT 06478

For a stockholder proposal that is not intended to be included in our proxy statement, the stockholder must deliver a
proxy statement and form of proxy to holders of a sufficient number of shares of our common stock to approve the proposal
and provide the information required by our by-laws and give timely notice to the Corporate Secretary in accordance with our
by-laws, which, in general, require that the notice be received by the Corporate Secretary:

Not less than 60 days prior to the next meeting, and

Not more than 90 days prior to the next meeting.



In the event that less than 70 days’ notice or prior public announcement of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be received not later than the close of business on the 10th day
following the date on which such notice of the date of the annual meeting was mailed or such public announcement was
made.

How may I recommend or nominate individuals to serve as directors?

You may propose director candidates for consideration by the Board’s Nominating and Corporate Governance
Committee. Any such recommendations should include the nominee’s name and qualifications for Board membership and
should be directed to the Corporate Secretary at the address of our principal executive offices set forth above.

In addition, our by-laws permit stockholders to nominate directors for election at an annual stockholder meeting. To
nominate a director, a stockholder must deliver timely notice of such stockholder’s intent to make such nomination in writing
to the Corporate Secretary. To be timely, a stockholder’s notice must be delivered to or mailed and received at our principal
executive offices not less than 60 nor more than 90 days prior to the date of the first anniversary of the previous year’s annual
meeting. In the event that the date of the annual meeting is changed by more than 30 days from such anniversary date, notice
by the stockholder to be timely must be so received not later than the close of business on the 10th day following the earlier
of the day on which notice of the date of the meeting was mailed or public disclosure of the meeting was made. To be in
proper form, a stockholder’s notice shall set forth (i) as to each person whom the stockholder proposes to nominate for
election as a director at such meeting (A) the name, age, business address and residence address of the person, (B) the
principal occupation or employment of the person, (C) the class or series and number of shares of capital stock of the
Company which are owned beneficially or of record by the person and (D) any other information relating to the person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Regulation 14A under the Exchange Act; and (ii) as to the stockholder giving the
notice (A) the name and record address of such stockholder, (B) the class or series and number of shares of capital stock of
the Company which are owned beneficially or of record by such stockholder, (C) a description of all arrangements or
understandings between such stockholder and each proposed nominee and any other person or persons (including their
names) pursuant to which the nomination(s) are to be made by such stockholder, (D) a representation that such stockholder
intends to appear in person or by proxy at the meeting to nominate the persons named in its notice and (E) any other
information relating to such stockholder that would be required to be disclosed in a proxy statement or other filings required
to be made in connection with solicitations of proxies for election of directors pursuant to Regulation 14A under the
Exchange Act. Such notice must be accompanied by a written consent of each proposed nominee to being named as a
nominee and to serve as a director if elected.

How may I obtain a copy of RBC Bearings’ by-law provisions regarding stockholder proposals and director nominations?

You may contact the Corporate Secretary at our principal executive offices for a copy of the relevant by-law provisions
regarding the requirements for making stockholder proposals and nominating director candidates.

Who can help answer my questions?

If you have any questions about the annual meeting or how to vote or revoke your proxy or if you need additional copies
of this proxy statement or voting materials, you should contact:

Broadridge Financial Solutions, Inc.
Registered Client Services Department
C/O Robert DeRiso
51 Mercedes Way
Edgewood, NY 11717
P 631-254-1641
F 631-254-7760
robert.deriso@broadridge.com



PROPOSALS SUBMITTED FOR STOCKHOLDER VOTE
ITEM 1—ELECTION OF DIRECTORS

The Board currently is composed of five directors serving staggered three-year terms and divided into three classes:
Class I currently consists of Thomas J. O’Brien, Class II consists of Richard R. Crowell and Alan B. Levine and Class I1I
consists of Michael J. Hartnett and Dr. Amir Faghri. Class I, Class II and Class III directors will serve until our annual
meetings of stockholders in 2012, 2010 and 2011, respectively. Vacancies on the Board may be filled only by persons elected
by a majority of the remaining directors. A director elected by the Board to fill a vacancy in a class, including vacancies
created by an increase in the number of directors, shall serve for the remainder of the full term of that class, and until the
director’s successor is duly elected and qualified, or until the director’s resignation or removal.

The term of office of the Class II directors expires this year. Mr. Crowell is currently a director of RBC Bearings
Incorporated and was appointed to the Board in June 2002. Mr. Levine is currently a director of RBC Bearings Incorporated
and was appointed to the Board in October 2005. Our Nominating and Corporate Governance Committee reviewed the
qualifications of the nominees for election to this class, and unanimously recommended that such nominees be submitted for
re-election to the Board. If elected at the annual meeting, these nominees would serve until the 2013 annual meeting and until
their successors are duly elected and qualified, or until the director’s resignation or removal.

For a stockholder to nominate an individual for director at the 2011 annual meeting, the stockholder must follow the
procedures outlined below under the caption “Stockholder Proposals and Director Nominations for the 2011 Meeting.”
Stockholders may also nominate a director to be considered by the Board for recommendation to the stockholders in the
Company’s proxy statement for the 2011 annual meeting by following the procedures outlined below under the caption
“Director Nominations to be Considered by the Board.”

If you sign your proxy or voting instruction card but do not give instructions with respect to voting for directors, your
shares will be voted for the persons recommended by the Board. If you wish to give specific instructions with respect to
voting for directors, you may do so by indicating your instructions on your proxy or voting instruction card.

If any nominee named herein for election as a director should for any reason become unavailable to serve prior to the
annual meeting, the Board will, prior to the annual meeting, (i) reduce the size of the Board to eliminate the position for
which that person was nominated, (ii) nominate a new candidate in place of such person and vote in favor of the new
candidate all shares represented by stockholder proxies received by the Board, unless authority to vote for all candidates
nominated by the Board is withheld, or (iii) leave the place vacant to be filled at a later time.

Information regarding the nominee, as of July 1, 2010, is set forth below, including his age, the period he has served on
the Board and the nominee’s business experience. The information presented below for the director nominee and the directors
continuing in office has been furnished to the Company by such persons.

Nominees for Election for a Three-year Term Expiring at Our 2013 Annual Meeting

The following paragraphs provide information as of the date of this proxy statement about each nominee for director.
The information presented includes information each director has provided us about his age (as of July 1, 2010), all positions
he holds, his principal occupation and business experience for the past five years and the names of other publicly-held
companies for which he currently serves as a director or has served as a director during the past five years. We have also
provided below information regarding additional experience, qualifications, attributes and skills that lead our Board to the
conclusion that each person should serve as a director. In addition to the information set forth below, we also believe that all
of our director nominees have a reputation for integrity, honesty and adherence to high ethical standards. They each have
demonstrated business acumen and ability to exercise sound judgment, as well as a commitment of service to our Company
and our Board.

Alan B. Levine has been a director and chairman of our Audit Committee since October 2005. Mr. Levine served as
Chief Financial Officer and Director of Virtual Access Networks, Inc. (2001 to 2002) and Chief Financial Officer and
Treasurer of Marathon Technologies Corporation (1998 to 2001). He was also a member of the Board of Directors and Audit
Committee Chair of MCK Communications before the company’s merger in November 2003. Prior to this, Mr. Levine was
with Ernst & Young LLP from 1974 to 1998, and was Partner from 1986 to 1998, where he established and directed an
Entrepreneurial Services practice. From January 2007 until April 2010, he served as Vice President and Chief Financial
Officer of the Graduate Management Admission Council. He currently serves the Graduate Management Admission Council
as Vice President and Senior Advisor. He is a former Director and Audit Committee Chair of Nextera Enterprises.

Mr. Levine earned a Bachelor of Arts degree from the University of Vermont. He also holds a Master of Accounting degree
from the University of Arizona and was a certified public accountant. As chairman of our Audit Committee Mr. Levine has
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demonstrated that he is valuable to the Audit Committee’s function. He is the Company’s designated "audit committee
financial expert" as defined by SEC regulations. Mr. Levine brings to the Board extensive demonstrated expert knowledge
and experience in accounting and finance from his Master of Accounting degree and as a former partner with Ernst & Young
LLP and former Chief Financial Officer. This knowledge and experience gives Mr. Levine a perspective that he is able to
use to help the Audit Committee and Board understand the highly technical issues management confronts on a daily basis and
to serve as a critical resource for management. Mr. Levine’s depth of business, accounting and financial experience make him
an excellent candidate as a member of our Board.

Richard R. Crowell has been a director since June 2002 and chairman of the Compensation Committee since August
2005. Mr. Crowell is currently a Partner with Vance Street Capital LLC, a private equity investment firm he founded in
2007. Previously he was a partner of Aurora Capital Group, a private equity investment firm he co-founded in 1991. Prior to
establishing Aurora in 1991, Mr. Crowell was a partner of Acadia Partners, a New York-based investment fund. From 1983
to 1987, he was a Managing Director, Corporate Finance for Drexel Burnham Lambert. He serves on the Board of Visitors
for the UCLA Anderson School of Management. Mr. Crowell is a director of Process Fab Inc., Semicoa, MCSC and Klune
Aerospace. All are private companies in the business of precision manufacturing and related services. Mr. Crowell earned an
M.B.A. from UCLA’s Anderson School and a B.A. from the University of California, Santa Cruz.

Mr. Crowell brings broad business, financial and executive leadership experience to the Board, developed through his
leadership roles at Vance Street Capital LLC, Aurora Capital Group LLC, Acadia Partners and Drexel Burnham Lambert. He
has extensive experience with a number of precision manufacturing and aerospace companies. In addition, Mr. Crowell’s
experience in private investment enables him to bring a valuable investor’s view to our Board and his relationships across the
financial community strengthen the Company’s access to capital markets. His board memberships provide deep
understanding of trends in the precision manufacturing and aerospace sectors, both of which present ongoing challenges and
opportunities for the Company. Mr. Crowell’s depth of business, operations and financial experience make him an excellent
candidate as a member of our Board.

Vote Required

Directors are elected by a plurality of the votes cast at the meeting. Accordingly, Mr. Levine and Mr. Crowell will be
elected if they receive more votes than any other nominees for a place on the Board.

The Board recommends a vote FOR the election to the Board of Directors of the nominees
listed above.

ITEM 2—THE RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP AS THE
COMPANY’S INDEPENDENT AUDITORS FOR FISCAL YEAR 2011

On June 10, 2010 the Audit Committee has appointed PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending April 2, 2011 “fiscal year 2011, and further directed that the Board submit the
selection of PricewaterhouseCoopers LLP for ratification by the stockholders at the annual meeting. During fiscal year 2010,
Ernst & Young LLP served as the Company’s independent registered public accounting firm and also provided certain tax
services. See “Principal Accountant Fees and Services” below. As previously disclosed by the Company in Current Report
on Form 8-K filed on June 15, 2010, on June 9, 2010, the Audit Committee of the Board of Directors of the Company
dismissed Ernst & Young LLP as the Company's independent registered public accounting firm. The audit reports of Ernst &
Young LLP on the consolidated financial statements of the Company as of and for the fiscal years ended April 3, 2010 and
March 28, 2009 contained no adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty,
audit scope or accounting principle. During the Company's fiscal years ended April 3, 2010 and March 28, 2009 and through
June 9, 2010, as confirmed by Ernst & Young LLP to the Company in writing, there were no disagreements with Ernst &
Young LLP on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedures, which disagreements if not resolved to the satisfaction of Ernst & Young LLP would have caused Ernst & Young
LLP to make reference thereto in its reports on the financial statements of the Company for such years. During the
Company's fiscal years ended April 3, 2010 and March 28, 2009 and through June 10, 2010, neither the Company nor anyone
on the Company's behalf consulted PricewaterhouseCoopers LLP regarding any of the matters referred to in Item 304(a)(2)(1)
and (ii) of Regulation S-K.
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This proposal is put before the stockholders because the Audit Committee and the Board believe that it is good corporate
practice to seek stockholder ratification of the Audit Committee’s appointment of the independent auditors. If the
appointment of PricewaterhouseCoopers LLP is not ratified, the Audit Committee will consider the stockholders’ vote when
determining whether to continue the firm’s engagement, but may ultimately determine to continue the engagement of the firm
or another audit firm without re-submitting the matter to stockholders. Even if the appointment of PricewaterhouseCoopers
LLP is ratified, the Audit Committee may in its sole discretion terminate the engagement of the firm and direct the
appointment of another independent auditor at any time during the year if it determines that such an appointment would be in
the best interests of our Company and our stockholders. Representatives of PricewaterhouseCoopers LLP are expected to
attend the annual meeting, where they will be available to respond to appropriate questions and, if they desire, to make a
statement.

Vote Required

Ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for fiscal year 2011 requires the affirmative vote of a majority of the shares of the Company’s common stock
present in person or represented by proxy at the annual meeting and entitled to vote on the proposal.

The Board recommends a vote FOR the ratification of the appointment of PricewaterhouseCoopers
LLP as the Company’s independent auditors for fiscal year 2011.

ITEM 3—INCREASE AUTHORIZED SHARES UNDER THE COMPANY’S 2005 LONG-TERM INCENTIVE
PLAN

The Board and the Compensation Committee have determined that it is in the best interest of the Company and its
shareholders to amend the Company’s 2005 Long-Term Incentive Plan (the “Plan”) to increase the number of shares of
Common Stock available for issuance from 2,239,170 to 2,939,170 (the “Plan Amendment”). The Board and the
Compensation Committee have approved the Plan Amendment to be effective as of the date of approval by the Company’s
shareholders. The Plan Amendment will not become effective unless shareholder approval is obtained at the annual general
meeting of shareholders. The principal features of the Plan are summarized below and are qualified in their entirety by
reference to the full text of the Plan. Copies of the Plan are available upon written request from Corporate Secretary, RBC
Bearings Incorporated, One Tribology Center, Oxford, CT 06478.

Description of the Plan. 'We adopted the Plan effective upon the completion of our initial public offering in
August 2005. The Plan provides for grants of stock options, stock appreciation rights, restricted stock and performance
awards. The purpose of the Plan is to provide our directors, officers and other employees and persons who engage in services
for us with incentives to maximize stockholder value and otherwise contribute to our success and to enable us to attract,
retain and reward the best available persons for positions of responsibility.

Administration of the Plan. The Plan is administered by our Compensation Committee, which consists solely of two or
more “non-employee directors” (as defined in Rule 16b-3 under the Exchange Act). The Compensation Committee may
make all decisions and determinations regarding the Plan as it deems necessary or advisable for the administration of the
Plan. Our Board also has the authority to administer the Plan and to take all actions that the Compensation Committee is
otherwise authorized to take under the Plan. The terms and conditions of each award made under the Plan, including vesting
requirements, are set forth consistent with the Plan in a written agreement with the grantee.

Number of Shares. As of July 14, 2010, 2,239,170 shares of our common stock were authorized for issuance under the
Plan, subject to adjustment in the event of a reorganization, stock split, merger or similar change in our corporate structure or
the outstanding shares of common stock. Of this amount, options for 683,502 shares of common stock were awarded to
Dr. Hartnett at the time of our initial public offering in August 2005 at an average price equal to the offering price of $14.50
per share and the remainder have been reserved for grants to our employees and directors at the discretion of our
Compensation Committee. During fiscal 2010 the Company issued an additional 363,000 options for shares of common stock
and 41,000 for restricted stock awards. As of July 14, 2010, the 2005 Long-Term Incentive Plan had 87,758 shares of
common stock available for issuance pursuant to stock options or other equity awards. We may grant shares of restricted
stock to our employees and directors in the future under the Plan. The Board and the Compensation Committee believe that
this is not a sufficient number of shares of common stock to accomplish the objectives described above. The addition of
700,000 shares of common stock to the Plan will enable the Company to further promote these objectives. The Board and the
Compensation Committee have resolved that from the total addition of 700,000 shares of common stock to the Plan, no more
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than 350,000 will be used for restricted stock awards. On July 14, 2010, the per share closing price of the common stock was
$29.47 as reported on Nasdagq.

Stock Options. Under the Plan, the Compensation Committee or the Board may award grants of incentive stock options
and other non-qualified stock options. The Compensation Committee also has the authority to grant options that will become
fully vested and exercisable automatically upon a change in control. The Compensation Committee may not, however, award
to any one person in any calendar year options to purchase common stock equal to more than 10% of the total number of
shares authorized under the plan (other than the initial award to Dr. Hartnett discussed above), and it may not award incentive
options first exercisable in any calendar year whose underlying shares have a fair market value greater than $100,000
determined at the time of grant.

The Compensation Committee determines the exercise price and term of any option in its discretion, however, the
exercise price may not be less than 100% of the fair market value of a share of common stock on the date of grant. In the case
of any incentive stock option, the option must be exercised within 10 years of the date of grant. The exercise price of an
incentive option awarded to a person who owns stock constituting more than 10% of our voting power may not be less than
110% of such fair market value on such date and the option must be exercised within five years of the date of grant.

Restricted Stock. Under the Plan, the Compensation Committee may award restricted stock subject to the conditions and
restrictions, and for the duration that it determines in its discretion. The Board and the Compensation Committee have
resolved that from the total addition of 700,000 shares of common stock to the Plan, no more than 350,000 will be used for
restricted stock awards.

Stock Appreciation Rights. The Compensation Committee may grant stock appreciation rights, or SARs, subject to the
terms and conditions contained in the Plan. Under the Plan, the exercise price of an SAR must equal the fair market value of
a share of our common stock on the date the SAR was granted. Upon exercise of a SAR, the grantee will receive an amount
in shares of our common stock equal to the difference between the fair market value of a share of common stock on the date
of exercise and the exercise price of the SAR, multiplied by the number of shares as to which the SAR is exercised.

Performance Awards. The Compensation Committee may grant performance awards contingent upon achievement by
the grantee or by us, of set goals and objectives regarding specified performance criteria, over a specified performance cycle.
Awards may include specific dollar-value target awards, performance units, the value of which is established at the time of
grant, and/or performance shares, the value of which is equal to the fair market value of a share of common stock on the date
of grant. The value of a performance award may be fixed or fluctuate on the basis of specified performance criteria. A
performance award may be paid out in cash and/or shares of common stock or other securities.

Eligibility. Our directors, officers and other employees and persons who engage in services for us are eligible for grants
under the Plan. As of the date of this Proxy Statement, there are 6 officers, 4 directors other than the CEO who is an officer
and a director, and approximately 1,200 employees who are eligible to receive grants under the Plan.

Federal Income Tax Consequences.

The following is a discussion of certain U.S. federal income consequences relevant to participants in the Plan who are
subject to federal income tax and the Company. It is not intended to be a complete description of all possible tax
consequences with respect to awards granted under the Plan and does not address state, local or foreign tax consequences.
Accordingly, holders of awards granted under the Plan should consult their own tax advisers for specific advice with respect
to all federal, state or local tax effects before exercising any options or share appreciation rights, and before disposing of any
shares of stock acquired pursuant to an award. Moreover, the Company does not represent that the foregoing tax
consequences apply to any particular participant’s specific circumstances or will continue to apply in the future and makes no
undertaking to maintain the tax status (such as an ISO) of any award.

Non-Qualified Stock Option. A participant who is granted a non-qualified stock option will not recognize income at the
time the option is granted. Upon the exercise of the option, however, the excess, if any, of the market value of the common
shares on the date of exercise over the option price will be treated as ordinary income to the participant, and the Company
will generally be entitled to an income tax deduction in the same year in an amount measured by the amount of ordinary
income taxable to the participant. The participant will be entitled to a cost basis for the common shares for income tax
purposes equal to the amount paid for the common shares plus the amount of ordinary income taxable at the time of exercise.
Upon a subsequent sale of such common shares, the participant will recognize short-term or long-term capital gain or loss,
depending upon his or her holding period for such common shares.

Incentive Stock Options. A participant who is granted an ISO satisfying the requirements of the Tax Code will not
recognize income at the time the option is granted and generally will not recognize income upon exercise of the option
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provided such participant was an employee of the Company or a subsidiary at all times from the date of grant until three
months prior to exercise. The excess of the fair market value over the option exercise price is, however, included in
determining the participant’s alternative minimum tax as of the date of exercise. If the participant does not dispose of shares
received upon exercise of the option for one year after exercise and two years after grant of the option (the “Holding
Period”), upon the disposition of such shares the participant will recognize long-term capital gain or loss based on the
difference between the option exercise price and the fair market value of shares on the date of disposition. In such event, the
Company is not entitled to a deduction for income tax purposes in connection with the exercise of the option. If the
participant disposes of the shares received upon exercise of the option without satisfying the Holding Period requirement, the
participant must generally recognize ordinary income equal to the lesser of (i) the fair market value of the shares at the date
of exercise of the option over the exercise price or (ii) the amount realized upon the disposition of such shares over the
exercise price. Any further appreciation is taxed as short-term or long-term capital gain, depending on the participant’s
Holding Period. If the disposition fails to satisfy the Holding Period, the Company would be entitled to an income tax
deduction in the same year in an amount measured by the amount of ordinary income taxable to the participant.

Share appreciation rights. A participant will generally not be taxed at the time a SAR is granted nor will the Company
receive a tax deduction. Upon exercise of a SAR, a participant will recognize taxable income equal to the fair market value of
the shares received on the exercise date. The Company will be entitled to an income tax deduction in the amount of such
income recognized by the participant. SAR’s that are paid in cash may be subject to taxation at vesting rather than at exercise
because the tax treatment of certain SAR’s is unsettled under Section 409A of the Tax Code (see the discussion below).

Restricted Shares and Restricted Share Units. A participant will not recognize any income at the time an award of
restricted shares or restricted share units is granted, nor will the Company be entitled to a deduction at that time. In the year
in which restrictions on the restricted shares lapse, the participant will recognize ordinary income in an amount equal to the
excess of the fair market value of the shares on the date of vesting over the amount, if any, the participant paid for the shares.
Similarly, upon the vesting of restricted share units, the participant will recognize ordinary income in an amount equal to the
fair market value of the shares received. With respect to awards of both restricted shares and restricted share units, the
Company will be entitled to a tax deduction at the same time and in the same amount as the participant recognizes income.

Performance Awards. A participant who is awarded performance shares will not recognize income and the Company
will not be allowed a deduction at the time that the award is made. When a participant receives payment for performance
shares in common shares, the fair market value of the shares received will be ordinary income to the participant. If payment is
made in cash, the amount of cash received will be ordinary income to the participant. In either case, the Company will be
entitled to a tax deduction in the amount of such income recognized by the participant.

Dividend Equivalents. A participant who is awarded dividend equivalents generally will not recognize taxable income,
and the Company will not receive a tax deduction, until shares or cash are distributed pursuant to the award. When the
participant receives payment for dividend equivalents in common shares or cash, the fair market value of the shares or the
amount of cash received will be ordinary income to the participant and the Company will be entitled to a deduction in the
amount of such income recognized by the participant.

The Compensation Committee will require payment of any amount it may determine to be necessary to withhold for
federal, state, local or other taxes as a result of the grant, vesting or exercise of an award. In compliance with the American
Jobs Creation Act of 2004, after January 1, 2005, the maximum federal withholding rate will be used for supplemental wage
payments in excess of $1,000,000 during any taxable year.

Section 4094 of the Tax Code. Certain awards under the Plan may be subject to Tax Code Section 409A. Section 409A
was added to the Tax Code by the American Jobs Creation Act of 2004. Section 409A generally applies to compensation
deferred under a nonqualified deferred compensation plan on or after January 1, 2005. Section 409A imposes new
requirements on a participant’s election to defer compensation and the participant’s selection of the timing and form of
distribution of the deferred compensation with respect to certain awards under the Plan. Also, Section 409A generally
provides that the distributions must be made on or following the occurrence of certain events ( e.g . the participant’s
“separation from service” (as defined in Section 409A), a predetermined date, or the participant’s death). Section 409A
imposes restrictions on a participant’s ability to change his or her distribution timing or form with respect to awards under the
Plan after the compensation has been deferred. For certain participants who are officers of the Company or its subsidiary
corporations and who would otherwise receive a distribution upon separation from service, Section 409A requires that such
participant’s distribution commence no earlier than six months after such officer’s “separation from service” (as defined in
Section 409A).

Stock options, SAR’s that are distributable in shares of Common Stock and restricted stock awards granted under the
Plan generally are not considered deferred compensation subject to Section 409A. Restricted share unit awards and other
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awards may be subject to Section 409A, depending on the terms of the award. The Company intends that awards made under
the Plan that are subject to Section 409A will comply with the requirements of Section 409A.

A nonqualified deferred compensation plan must satisfy the requirements of Section 409A in form and in operation. If
the Plan fails to satisty the requirements of Section 409A, a participant in the Plan may recognize ordinary income on the
amounts deferred under the Plan, to the extent vested, prior to when the compensation is actually or “constructively”
received. Also, if a Plan fails to comply, Section 409A imposes an additional 20% federal income tax on compensation
recognized as ordinary income, as well as certain interest on amounts treated as tax underpayments related to such deferred
compensation. Awards granted under the Plan are intended to comply with Section 409A to the extent applicable.

The Plan is not subject to any provision of ERISA, nor is it a qualified employee benefit plan under Section 401(a) of the
Tax Code.

Amendment and Termination of the Plan. The Board may amend or terminate the Plan in its discretion, except that no
amendment will become effective without prior approval of our stockholders if such approval is necessary for continued
compliance with the performance-based compensation exception of Section 162(m) of the Internal Revenue Code or any
stock exchange listing requirements. If not previously terminated by the Board, the Plan will terminate on August 15, 2015.

The foregoing is only a summary of the Plan and is qualified in its entirety by reference to its full text. A copy of the
Plan, reflecting the Plan Amendment, is attached as Appendix B to this Proxy Statement.

New Plan Benefits. The amount of awards to be made under the Plan is not presently determinable.

In addition to the Plan, the Company has other stock-based compensation plans: The RBC Bearings Incorporated (f/k/a
Roller Bearing Holding Company, Inc.) 1998 Stock Option Plan (1998 Plan”) and the RBC Bearings Incorporated (f/k/a
Roller Bearing Holding Company, Inc.) 2001 Stock Option Plan (“2001 Plan”). No further options may be granted under the
1998 Plan or the 2001 Plan.

The Board recommends a vote FOR the approval of the amendment to the
Company’s 2005 Long-Term Incentive Plan to increase the number of
shares of Common Stock available for issuance from 2,239,170 to 2,939,170.

ITEM 4—OTHER MATTERS

As of the date of this proxy statement, the Company knows of no business that will be presented for consideration at the
2010 annual meeting other than the items referred to above. If any other matter is properly brought before the meeting for
action by stockholders, proxies in the enclosed form returned to the Company will be voted in accordance with the
recommendation of the Board or, in the absence of such a recommendation, in the manner the proxy holder considers
appropriate.

BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Number of Meetings of the Board of Directors

The Board held 4 meetings during fiscal 2010. The standing committees of the Board held an aggregate of 8 meetings
during fiscal 2010. Each director attended 100% of the aggregate number of meetings of the Board and the Board committees
on which he served as a director during fiscal 2010.

Attendance at Annual Meetings of the Stockholders

All directors are encouraged to attend the annual meeting of the stockholders. All directors attended the 2009 annual
meeting of shareholders either in person or by teleconference.

Director Independence

Certain rules of the Nasdaq Global Select Market (“Nasdaq’) require that the Board be comprised of a majority of
“independent directors,” that each of the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee be comprised solely of “independent directors” as defined under Nasdaq rules.

Based upon the information submitted by each of the directors, and following the recommendation of the Nominating
and Corporate Governance Committee, the Board has made a determination that all of our current directors, with the
exception of Mr. Hartnett satisfy the “independence” requirements of Nasdaq and the Company’s Corporate Governance
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Guidelines. The standards for determining independence are those set forth in the Nasdaq listing standards and the
Company’s Corporate Governance Guidelines. The Company’s Corporate Governance Guidelines can be found on our
website at www.rbcbearings.com.

Executive Sessions

The Company’s Corporate Governance Guidelines require the non-management directors to meet in executive sessions
on a periodic basis without management. The presiding director, for purposes of leading these meetings, will be the Chairman
of the Audit Committee. The non-employee members of the Board and the Audit Committee, respectively, met in executive
session during every meeting held in fiscal 2010.

Communications between Stockholders and the Board

Stockholders may send communications to the Company’s directors as a group or individually, by writing to those
individuals or the group at the following address: RBC Bearings Incorporated, c/o the Corporate Secretary, One Tribology
Center, Oxford, CT 06478. The Corporate Secretary will review all correspondence received and will forward all
correspondence that is relevant to the duties and responsibilities of the Board or the business of the Company to the intended
director(s). Examples of inappropriate communication include business solicitations, advertising and communication that is
frivolous in nature, relates to routine business matters (such as product inquiries, complaints or suggestions), or raises
grievances that are personal to the person submitting the communication. Upon request, any director may review
communication that is not forwarded to the directors pursuant to this policy.

The Board has adopted a policy for submitting concerns regarding the Company’s accounting or auditing matters.
Reports may be sent to the Audit Committee through one of the following means: (1) calling the Company’s Ethics Hotline at
1-866-247-5449, which is available 24 hours per day, 365 days per year, and leaving a recorded message and (2) in writing
marked Private & Confidential to the Audit Committee, RBC Bearings Incorporated, ¢/o the General Counsel, One Tribology
Center, Oxford, CT 06478. In each case, reports will be received by the Company’s General Counsel who will forward the
message to the Audit Committee. The confidentiality of all reports will be maintained to the extent consistent with law.

Committees of the Board of Directors

Our Board currently has an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee. The composition, duties and responsibilities of these committees are described below. Committee members hold
office for a term of one year. The charters for each of the committees is available on the Company’s website at
www.rbcbearings.com.

Audit Committee. The Audit Committee is responsible for (1) selecting the independent auditors, (2) approving the
overall scope of the audit, (3) assisting the Board in monitoring the integrity of our financial statements, the independent
accountant’s qualifications and independence, the performance of the independent accountants and our internal audit function
and our compliance with legal and regulatory requirements, (4) annually reviewing an independent auditors’ report
describing the auditing firms’ internal quality-control procedures, and any material issues raised by the most recent internal
quality-control review, or peer review, of the auditing firm, (5) discussing the annual audited financial and quarterly
statements with management and the independent auditor, (6) discussing earnings press releases, as well as financial
information and earnings guidance provided to analysts and rating agencies, (7) discussing policies with respect to risk
assessment and risk management, (8) meeting separately, periodically, with management and the independent auditor,

(9) reviewing with the independent auditor any audit problems or difficulties and management’s response, (10) setting clear
hiring policies for employees or former employees of the independent auditors, (11) handling such other matters that are
specifically delegated to the Audit Committee by the Board from time to time and (12) reporting regularly to the full Board.

Our Audit Committee currently consists of Mr. Levine, Dr. Faghri and Dr. O’Brien, each of whom satisfies the current
financial literacy requirements and independence requirements for audit committee members of the Nasdaq Global Select
Market and the SEC. Our Board has determined that Mr. Levine qualifies as an “audit committee financial expert,” as such
term is defined in the regulations under the Exchange Act. The Audit Committee held 4 meetings in fiscal 2010.

Compensation Committee. The Compensation Committee is responsible for (1) reviewing key employee compensation
goals, policies, plans and programs, (2) reviewing and approving the compensation of our directors, chief executive officer
and other executive officers, (3) reviewing and approving employment contracts and other similar arrangements between the
Company and our executive officers, (4) reviewing and consulting with the Board on the selection of the chief executive
officer and evaluation of such officer’s executive performance and other related matters, (5) administration of stock plans and
other incentive compensation plans, (6) approving overall compensation policies for the Company and (7) handling such
other matters that are specifically delegated to the Compensation Committee by the Board from time to time. Our
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Compensation Committee currently consists of Messrs. Crowell, Levine and Faghri, each of whom satisfies the independence
requirements of the Nasdaq Global Select Market. The Compensation Committee held 3 meetings in fiscal 2010.

Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance Committee is
responsible for: (1) evaluating the composition, size and governance of our Board and its committees and making
recommendations regarding future planning and the appointment of directors to committees, (2) establishing a policy for
considering stockholder nominees for election to our Board, (3) evaluating and recommending candidates for election to our
Board, (4) overseeing our Board’s performance and self-evaluation process and developing continuing education programs
for our directors, (5) reviewing our corporate governance principles and policies and providing recommendations to the
Board regarding possible changes, and (6) reviewing and monitoring compliance with our Code of Conduct and Ethics and
our Insider Trading policy. Our Nominating and Corporate Governance Committee consists of Mr. Levine, Dr. O’Brien and
Dr. Faghri, each of whom satisfies the independence requirements of the Nasdaq Global Select Market. The Nominating and
Corporate Governance Committee held 1 meeting during fiscal 2010.

The Board seeks to have a diverse group of members who possess the background, skills and expertise to make a
significant contribution to the Board, to the Company and its stockholders. Desired qualities include: high-level leadership
experience in business or administrative activities, and significant accomplishment; breadth of knowledge about issues
affecting the Company; proven ability and willingness to contribute special competencies to Board activities; personal
integrity; loyalty to the Company and concern for its success and welfare; willingness to apply sound and independent
business judgment; awareness of a director’s vital role in assuring the Company’s good corporate citizenship and corporate
image; no present conflicts of interest; availability for meetings and consultation on Company matters; enthusiasm about the
prospect of serving; willingness to assume broad fiduciary responsibility; and willingness to become a Company stockholder.

In evaluating candidates, the committee reviews all candidates in the same manner, regardless of the source of the
recommendation. The policy of the Nominating and Corporate Governance Committee is to consider individuals
recommended by stockholders for nomination as a director in accordance with the procedures described under “Other
Matters—Stockholder Proposals and Director Nominations.”

Corporate Governance Guidelines

The Board adopted a set of Corporate Governance Guidelines, which, among other things, sets forth the Company’s
expectations and policies with respect to the roles and responsibilities of the Board, director affiliations and conflicts, director
compensation, standards of director conduct, and the qualifications and other criteria for director nominees. The Nominating
and Corporate Governance Committee is responsible for periodically reviewing and reassessing the adequacy of these
guidelines and recommending changes to the Board for approval.

Code of Business Conduct and Ethics

The Company’s employees, officers and directors are required to abide by the Company’s Code of Business Conduct
and Ethics (the “Code of Ethics”), which is intended to insure that the Company’s business is conducted in a consistently
legal and ethical manner. The Code of Ethics covers areas of professional conduct, such as conflicts of interest, fair
dealing, the protection of confidential information and compliance with laws, regulations and rules. Any waiver of the
policies or procedures set forth in the Code of Ethics in the case of officers or directors may be granted only by the Board and
must be promptly disclosed as required by law or the rules and regulations of the Nasdaq Global Select Market.

Board Risk and Compensation Risk Oversight

The Board has oversight responsibility of the processes established to report and monitor systems for material risks
applicable to the Company. The Board focuses on the Company’s general risk management strategy and the most significant
risks facing the Company and ensures that appropriate risk mitigation strategies are implemented by management. The Board
has delegated to its various committees the oversight of risk management practices for categories of risk relevant to their
functions. For example, the Audit Committee oversees risks associated with the Company’s systems of disclosure controls
and internal controls over financial reporting as well as the Company’s compliance with legal and regulatory requirements as
well as risks associated with foreign exchange, insurance, credit and debt. The Corporate Governance and Nominating
Committee oversees risks associated with sustainability. The Compensation Committee considers risks related to the
attraction and retention of talent and risks related to the design of compensation programs and arrangements. The full Board
is responsible for considering strategic risks and succession planning and receives reports from each Committee as to risk
oversight within their areas of responsibility. '

The Company’s senior management periodically reports on risk management policies and practices to the relevant
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Board Committee or to the full Board so that any decisions can be made as to any required changes in the Company’s risk
management and mitigation strategies or in the Board’s oversight of these.

Finally, as part of its oversight of the Company’s executive compensation programs, the Compensation Committee
considers the impact of the Company’s executive compensation program, and the incentives created by the compensation
awards that it administers, on the Company’s risk profile. In addition, the Company reviews all of its compensation policies
and procedures, including the incentives that they create and factors that may reduce the likelihood of excessive risk taking,
to determine whether they present a significant risk to the Company. Based on this review, the Company has concluded that
its compensation policies and procedures are not reasonably likely to have a material adverse effect on the Company.

Board Diversity

The Company’s policy on Board diversity relates to the selection of nominees for the Board. In selecting a nominee for
the Board, the Nominating and Corporate Governance Comnittee considers the skills, expertise and background that would
complement the existing Board and ensure that its members are of sufficiently diverse and independent backgrounds,
recognizing that the Company’s businesses and operations are diverse and global in nature. The Nominating and Corporate
Governance Committee does not have a specific policy regarding diversity when assessing candidates for the Board, but may
consider various kinds of diversity such as diversity of professional background and capabilities, knowledge of specific
industries and geographic experience, as well as the more traditional diversity concepts of race, gender and national origin
experience and industry diversity, when considering whether to nominate an individual for Board membership. The
Nominating and Corporate Governance Committee assesses the effectiveness of this objective when evaluating new director
candidates and when assessing the composition of the Board. The Board of Directors believes it is important that its members
represent diverse viewpoints and perspectives in their application of judgment to company matters.

Board Leadership Structure

The Board has no formal policy with respect to the separation of the offices of the Chairman and the Chief Executive
Officer, which are currently combined. However, the Board understands that no single leadership model is right for all
companies and at all times. The Board believes that it should have the flexibility to make decisions as to the Chairman
position from time to time in the way that it believes will best provide effective leadership for the Company. Accordingly,
the Board periodically reviews its leadership structure, including whether these offices should be separate. The Board has
determined that the current structure consisting of combined roles of Chairman and Chief Executive Officer is an effective
and appropriate leadership structure for the Company at this time. All the current members of our Board are independent,
except for the CEQ, and all of our Board committees are composed entirely of independent directors

To promote open discussion among the independent directors, the independent directors routinely meet in executive
session without the participation of management at each regularly scheduled meeting of the Board. The Chairman of the
Audit Committee leads the sessions of the Board in which management directors and other members of management are not
present.

DIRECTOR COMPENSATION

Independent members of our Board are paid $50,000 per year, payable quarterly, and are entitled to annual stock option
and restricted stock grants for their services at the discretion of the Compensation Committee and upon approval of the Board
of Directors. During fiscal 2010 each director was granted stock options and shares of restricted stock as indicated in the
table below. In addition, the Chairs of the Compensation and Audit Committees are entitled to an additional payment of
$5,000 per year. In addition, our compensation policy provides for reimbursement for reasonable out-of-pocket expenses
incurred in connection with attendance at Board meetings or of any committee thereof. The Compensation Committee
reviews non-employee director compensation annually and recommends changes to the Board for approval.
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DIRECTOR COMPENSATION

Change in
Pension Value
Fees and
Earned Nonqualified
or Paid Non-Equity Deferred
in Stock  Option Incentive Plan Compensation All Other
Cash  Awards Awards Compensation Earnings Compensation Total
Name ® ®Ha@  ¢®Q ® 6 4 ®
Richard Crowell 55,000 22,730 21,150 - - - 98,880
Dr. Amir Faghri 50,000 22,730 21,150 - - - 93,880
Alan B. Levine 55,000 22,730 21,150 - - - 98,880
Dr. Thomas J. O’Brien 50,000 22,730 21,150 - - - 93,880

(1)  These amounts represent 1,000 restricted stock units granted on November 16, 2009 at a market price on
grant date of $22.73.

(2)  These amounts represent 2,500 options to purchase common stock granted on November 16, 2009 at a market
price on grant date of $22.73 and a weighted average fair value per share of $8.46.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Since March 28, 2009 we have not been a party to, nor have we currently proposed, any transaction or series of
similar transactions in which the amount exceeds $120,000, and in which any director, executive officer, holder of more than
5% of our common stock or any member of the immediate family of any of the foregoing persons had or will have a direct or
indirect material interest, other than compensation agreements and other agreements which are described in the “Executive
Compensation” section of this proxy statement. The Company’s Directors and executive officers are subject to the
Company’s Code of Conduct and Ethics Policy, which requires that an employee or Director avoid placing himself or herself
in a position in which his or her personal interests could interfere in any way with the interests of the Company.

We have not made payments to directors other than the fees to which they are entitled as directors (described under
the heading “Director Compensation”) and the reimbursement of expenses relating to their services as directors. We have
made no loans to any director or officer nor have we purchased any shares of the Company from any director or officer.

PRINCIPAL STOCKHOLDERS

The following table sets forth information known to the Company regarding beneficial ownership of the Company’s
common stock, as of July 1, 2010, by each director and each of the executive officers identified in the Summary
Compensation Table in the “Executive Compensation” section of this proxy statement and by all of its directors and
executive officers as a group (10 persons). The table lists the number of shares and percentage of shares beneficially owned
based on 21,757,423 shares of common stock outstanding as of July 1, 2010. The figures in the table assume the exercise of
all stock options currently exercisable or exercisable within 60 days of July 1, 2010. Information in the table is derived from
Securities and Exchange Commission (“SEC”) filings made by such persons under Section 16(a) of the Exchange Act and
other information received by the Company.
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Amount and Nature of

Name of Beneficial Owner Beneficial Ownership  Percent of Class
Michael J. Hartnett 1,000,391 4.6%
Daniel A. Bergeron 43,867 *
Thomas C. Crainer 52,033 *
Richard J. Edwards 52,267 *
Thomas J. Williams 32,833 *
Richard R. Crowell 36,826 *
Dr. Amir Faghri 10,566 *
Alan B. Levine 8,066 *
Dr. Thomas J. O’Brien 10,066 *
All directors and executive officers as a group (10 persons) 1,258,498 5.8%

*  Less than one percent

(1) Unless otherwise indicated and subject to community property laws where applicable, the individuals and entities
named in the table above have sole voting and investment power with respect to all shares of our common stock
shown as beneficially owned by them. Beneficial ownership and percentage ownership are determined in accordance
with the rules of the SEC. In calculating the number of shares beneficially owned by an individual or entity and the
percentage ownership of that individual or entity, shares underlying options and warrants held by that individual or
entity that are either currently exercisable or exercisable within 60 days from July 1, 2010 are deemed outstanding.
These shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of any
other individual or entity.

The following table sets forth each shareholder which, as of July 1, 2010, is known by us to be the beneficial owner of
more than 5% of our common stock. Information in the table is derived from SEC filings made by such persons pursuant to
Section 13 of the Exchange Act and other information received by the Company. Except as indicated in the footnotes to this
table, the entities named have sole voting and investment power with respect to all shares of our common stock shown as
beneficially owned by them.

Amount and Nature of Beneficial

Name and Address of Beneficial Owner Ownership Percent of Class
Prudential Financial Inc., Jennison Associates LLC 1,905,042(a) 8.6%
466 Lexington Ave

New York, NY 10017

T. Rowe Price Associates, Inc. 1,712,800(b) 7.9%
100 East Pratt Street
Baltimore, MD 21202-1009

Kayne Anderson Rudnick Investment 1,597,169(c) 7.3%
Management LL.C

1800 Avenue of the Stars, 2nd Floor

Los Angeles, CA 90067

BlackRock, Inc. 1,501,467(d) 6.9%
40 East 52™ Street
New York, NY 10022

Keeley Asset Management Corp. 1,383,600(e) 6.4%

401 South LaSalle Street
Chicago, IL 60605
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(@)
(b)
(c)
(d)
()
®
(2

Snyder Capital Management LP 1,230,924(%) 5.7%
One Market Plaza Steuart Tower Ste 1200
San Francisco, CA 94105

Fred Alger Management, Inc. 1,167,229(g) 5.4%
111 Fifth Avenue 2nd Floor
New York, NY 10003

A filing of Form SC 13G/A with the SEC dated February 12, 2010, by Prudential Financial Inc. / Jennison Associates LLC
indicated that it has or shares voting or investment power over 1,905,042 shares (8.6%) of the Company’s outstanding common
A filing of Form SC 13G/A with the SEC dated February 12, 2010, by T. Rowe Price Associates, Inc. indicated that it has or
shares voting or investment power over 1,712,800 shares (7.9%) of the Company’s outstanding common stock.

A filing of Form SC 13G/A with the SEC dated February 9, 2010, by Kayne Anderson Rudnick Investment Management LLC
indicated that it has or shares voting or investment power over 1,597,169 shares (7.3%) of the Company’s outstanding common

A filing of Form SC 13G with the SEC dated January 20, 2010, by BlackRock, Inc. indicated that it has or shares voting or
investment power over 1,501,467 shares (6.9%) of the Company’s outstanding common stock.

A filing of Form SC 13G/A with the SEC dated February 5, 2010, by Keeley Asset Management Corp. indicated that it has or
shares voting or investment power over 1,383,600 shares (6.4%) of the Company’s outstanding common stock.

A filing of Form SC 13G with the SEC dated February 12, 2010, by Snyder Capital Management LP indicated that it has or shares
voting or investment power over 1,230,924 shares (5.7%) of the Company’s outstanding common stock.

A filing of Form SC 13G with the SEC dated February 5, 2010, by Fred Alger Management, Inc. indicated that it has or shares
voting or investment power over 1,167,229 shares (5.4%) of the Company’s outstanding common stock.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires that the Company’s executive officers, directors and greater than 10%

owners file reports of ownership and changes of ownership of the Company’s common stock with the SEC and Nasdagq.
Based on a review of ownership reports filed with the SEC during fiscal 2010, the Company believes that all
Section 16(a) filing requirements were met during the year except as follows:

On July 14, 2009, Richard Crowell, filed a Form 4 reporting the sale of shares of Common Stock on the open market

that occurred on June 23, 2009. Information necessary to the timely filing was not provided in time by Mr. Crowell’s stock
broker. This transaction reported on Form 4 was the only transactions by Mr. Crowell that was not reported on a timely basis
during fiscal 2010.

Executive Officers and Directors

The following table sets forth information concerning our directors and executive officers as of July 1, 2010. Each

director is elected for a three-year term or until such person’s successor is duly elected and qualified.

Name Age Positions

Chairman, President and Chief Executive
Michael J. Hartnett 64 Officer

Vice President, Chief Financial Officer and
Daniel A. Bergeron 50 Assistant Secretary
Thomas C. Crainer 52 Vice President and General Manager
Richard J. Edwards 54 Vice President and General Manager
Thomas J. Williams 58 Corporate General Counsel & Secretary
Thomas Burigo 58 Corporate Controller
Richard R. Crowell 55 Director
Dr. Amir Faghri 59 Director
Alan B. Levine 66 Director
Dr. Thomas J. O’Brien 62 Director
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Michael J. Hartnett has been the President and Chief Executive Officer since April 1992 and Chairman of the Board
since June 1993. Prior to that, Mr. Hartnett served as President and General Manager of our Industrial Tectonics Bearings
Corporation, or ITB, subsidiary from 1990, following eighteen years at The Torrington Company, one of the three largest
bearings manufacturers in the U.S. While at Torrington Company, Mr. Hartnett held the position of Vice President and
General Manager of the Aerospace Business Unit and was, prior to that, Vice President of the Research and Development
Division. Mr. Hartnett holds an undergraduate degree from University of New Haven, a Masters degree from Worcester
Polytechnic Institute and a Ph.D. in Applied Mechanics from the University of Connecticut. Mr. Hartnett has also developed
numerous patents, authored more than two dozen technical papers and is well known for his contributions to the field of
tribology, the study of friction. Mr. Hartnett currently serves as a director of Aftermarket Technology Corp., a publicly-held
company in the business of re-manufacturing aftermarket components for automobiles, and as a director of Process Fab Inc.,
a private company in the business of precision manufacturing and related services. Mr. Hartnett provides our Board with
significant leadership and executive experience. His proven leadership capability and his strong knowledge of the complex
financial and operational issues facing mid-sized companies provides the Board with a unique and necessary perspective.

Richard R. Crowell has been a director since June 2002 and chairman of the Compensation Committee since August
2005. Mr. Crowell is currently a Partner with Vance Street Capital LLC, a private equity investment firm he founded in
2007. Previously he was a partner of Aurora Capital Group, a private equity investment firm he co-founded in 1991. Prior to
establishing Aurora in 1991, Mr. Crowell was a partner of Acadia Partners, a New York-based investment fund. From 1983
to 1987, he was a Managing Director, Corporate Finance for Drexel Burnham Lambert. He serves on the Board of Visitors
for the UCLA Anderson School of Management. Mr. Crowell is a director of Process Fab Inc., Semicoa, MCSC and Klune
Aerospace. All are private companies in business of precision manufacturing and related services. Mr. Crowell earned an
M.B.A. from UCLA’s Anderson School and a B.A. from the University of California, Santa Cruz. . Mr. Crowell brings
broad business, financial and executive leadership experience to the Board, developed through his leadership roles at Vance
Street Capital LLC, Aurora Capital Group LLC, Acadia Partners and Drexel Burnham Lambert. He has extensive experience
with a number of precision manufacturing and aerospace companies. In addition, Mr. Crowell’s experience in private
investment enables him to bring a valuable investor’s view to our Board and his relationships across the financial community
strengthens the Company’s access to capital markets. His board memberships provide deep understanding of trends in the
precision manufacturing and aerospace sectors, both of which present ongoing challenges and opportunities for the Company.
Mr. Crowell’s depth of business, operations and financial experience make him an excellent candidate as a member of our
Board.

Dr. Amir Faghri has been a director since July 2004. Dr. Faghri is currently the United Technologies Endowed Chair
Professor in Thermal-Fluids Engineering and was formerly the Dean of the School of Engineering at the University of
Connecticut from 1998-2006, and the Head of the Mechanical Engineering Department from 1994-1998. While holding such
academic and industrial positions as distinguished and chair professor, department head, and Dean, Dr. Faghri authored seven
books and edited volumes, more than 260 archival technical publications (including 160 journal papers), and six U.S.
patents. He has served as a consultant to several major research centers and corporations, including Los Alamos and Oak
Ridge national laboratories, Exxon Mobil, and Intel Corporation. Dr. Faghri's technical productivity is further complemented
by his service on the editorial boards of eight scientific journals. Dr. Faghri has received many honors and awards, including
the prestigious 1998 American Institute of Aeronautics & Astronautics (AIAA) Thermophysics Award, the 1998 American
Society of Mechanical Engineering (ASME) Heat Transfer Memorial Award and the 2005 ASME James Harry Potter Gold
Medal. Dr. Faghri received his M.S. and Ph.D. degrees from the University of California at Berkeley (1974, 1976) and a B.S.
with highest honors from Oregon State University (1973). As former Dean of the School of Engineering at the University of
Connecticut from 1998-2006, and the Head of the Mechanical Engineering Department from 1994-1998 with financial
oversight responsibilities for all engineering departments and research centers, Dr. Faghri provides the Company with a
wealth of valuable executive and engineering experience. His association with U.S Corporations and academia provides the
Company with valuable state of the art engineering resources and workforce development.

Alan B. Levine has been a director and chairman of our Audit Committee since October 2005. Mr. Levine served as
Chief Financial Officer and Director of Virtual Access Networks, Inc. (2001 to 2002) and Chief Financial Officer and
Treasurer of Marathon Technologies Corporation (1998 to 2001). He was also a member of the Board of Directors and Audit
Committee Chair of MCK Communications before the company’s merger in November 2003. Prior to this, Mr. Levine was
with Ernst & Young LLP from 1974 to 1998, and was Partner from 1986 to 1998, where he established and directed an
Entrepreneurial Services practice. From January 2007 until April 2010, he served as Vice President and Chief Financial
Officer of the Graduate Management Admission Council. He currently serves the Graduate Management Admission Council
as Vice President and Senior Advisor. He is a former Director and Audit Committee Chair of Nextera Enterprises.
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Mr. Levine earned a Bachelor of Arts degree from the University of Vermont. He also holds a Master of Accounting degree
from the University of Arizona and was a certified public accountant. As chairman of our Audit Committee Mr. Levine has
demonstrated that he is valuable to the Audit Committee’s function. He is the Company’s designated "audit committee
financial expert" as defined by SEC regulations. Mr. Levine brings to the Board extensive demonstrated expert knowledge
and experience in accounting and finance from his Master of Accounting degree and as a former partner with Emst & Young
LLP and former Chief Financial Officer. This knowledge and experience gives Mr. Levine a perspective that he is able to
use to help the Audit Committee and Board understand the highly technical issues management confronts on a daily basis and
to serve as a critical resource for management. Mr. Levine’s depth of business, accounting and financial experience make him
an excellent candidate as a member of our Board.

Dr. Thomas J. O’Brien has been a director and Audit Committee member since February 2006. Dr. O’Brien has served
as a professor at the University since 1986 and as the Head of the Finance Department from 1999 until 2007. Prior to this,
Dr. O’Brien held positions at the University of North Carolina-—Chapel Hill, Duke University, University of North
Carolina—Charlotte and Florida State University. In addition to Dr. O’Brien’s distinguished career as a professor, he has also
written several books and has co-authored numerous papers and articles covering topics in finance. Dr. O’Brien earned a
Bachelor of Arts degree in Economics from Davidson College. He received his MBA from the University of Pennsylvania
and holds a Ph.D in Finance from the University of Florida. When he was elected as a director, Dr. O'Brien had established
an impressive academic record in finance, and was Head of the Finance Department at the University of Connecticut. Dr. O’
Brien provides the Company with a wealth of valuable academic finance knowledge and executive experience. His
continuing association with the University of Connecticut provides the Company and the Audit Committee with a valuable
state of the art finance resource.

Set forth below is information concerning our executive officers who are not directors.

Daniel A. Bergeron joined us in May 2003 as Vice President, Finance. On August 5, 2003, he was appointed Vice
President and Chief Financial Officer and Secretary. From November 2002 through May 2003, he served as Vice President
and Chief Financial Officer of Allied Healthcare International, Inc., a publicly-held provider of healthcare staffing services.
Mr. Bergeron served as Vice President and Chief Financial Officer at Paragon Networks International, Inc., a
telecommunications company, from June 2000 to October 2002. From April 1998 to February 2000, he served as Vice
President and Chief Financial Officer of Tridex Corporation, a publicly-held software company. From July 1987 to
March 1998, Mr. Bergeron held various financial reporting positions with Dorr-Oliver Inc., an international engineering and
manufacturing company, including Vice President and Chief Financial Officer from 1994 to March 1998. Mr. Bergeron holds
a B.S. in Finance from Northeastern University and a M.B.A. from the University of New Haven.

Thomas C. Crainer joined us in 1986 as Plant Manager at the ITB division in California and was promoted to General
Manager in 1995 and Vice President and General Manager in 2008. In 2000, Mr. Crainer became General Manager for RBC
Schaublin. In 2003, he returned to the U.S. to assume additional responsibilities for our Heim Bearings, Engineered
Component and Aircraft Products facilities. He had previously been employed for six years at TRW Bearing in Falconer, NY
as Manufacturing Supervisor, Production Control Manager and Manufacturing Manager. He received an undergraduate
degree in Business Administration from St. Bonaventure University and in 1991 he received an M.B.A. from the University
of Phoenix.

Richard J. Edwards joined us as Manufacturing Manager for the Hartsville, South Carolina facility in 1990. After
holding the positions of Plant Manager for the Hartsville Plant, and Director of Operations for the RBC Divisions, he was
named Vice President and General Manager for the RBC Divisions in 1996. Prior to joining us, Mr. Edwards spent six years
with the Torrington Company as Materials Manager, and later Plant Superintendent in the Tyger River plant. He holds a
Bachelor of Science degree in Management from Arizona State University.

Thomas J. Williams joined us as Corporate General Counsel and Secretary in May 2006. From April 2001 through
May 2006, he served as Assistant General Counsel of Ingersoll-Rand Company, a publicly-held manufacturing company.
Mr. Williams was a member of the law firm of Pepe & Hazard LLP and was with the firm from February 1999 to April 2001.
From February 1998 to February 1999, Mr. Williams was engaged in the private practice of law and financial planning. From
August 1981 to February 1998, Mr. Williams served as Director of International Taxes and subsequently as Associate
General Counsel and Assistant Secretary for The Stanley Works a publicly-held manufacturing company. From October 1973
to August 1981 Mr. Williams was employed by the Internal Revenue Service in Boston and New York as an Internal
Revenue Agent and International Examiner. Mr. Williams holds a B.S.B.A. in Accounting from Stonehill College and a J.D.
from Suffolk University and was a licensed certified public accountant.

Thomas M. Burigo joined us as Manager of Accounting in 2003. He was promoted to Director of Accounting in 2005
and to Corporate Controller in 2006. From 1999 through 2002, he was employed by BrandDirect Marketing, Inc. as Director
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of Financial Reporting. Mr. Burigo had previously been employed for 10 years by Caldor Corporation, a publicly-held
discount retail chain, holding various accounting and financial reporting positions. He holds a Bachelor of Arts degree in
Mathematics from Boston College, an M.B.A in Accounting from lona College and is a licensed certified public accountant.

There are no family relationships between any of our directors or executive officers.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Overview

The Compensation Committee has responsibility for determining the compensation of the Company’s Chief Executive
Officer (“CEQ”) and for the review and approval of the CEQ’s recommendations regarding the compensation of other
executive officers. The Compensation Committee also has the sole authority to retain and terminate any executive
compensation consultants engaged to provide advice to the Compensation Committee in discharging its responsibilities and
to retain other professional advisors, when necessary or appropriate. All goals and objectives and related compensation
decisions regarding executive officers other than the CEO are determined in discussion with, and are based upon the
recommendation of, the CEQO, who is in the best position to initially assess performance. The Compensation Committee does
not delegate any of this authority discussed above to any other person or persons.

The Compensation Committee evaluates the CEO’s performance, and makes all determinations regarding compensation
of the CEO, including the review and approval of corporate goals and objectives related to the CEO’s compensation and
evaluating the performance of the CEO in light of agreed upon goals and objectives and in accordance with the CEO’s July 1,
2005 Employment Agreement and new April 4, 2010 Employment Agreement.

The Compensation Committee, in consultation with the Board of Directors, the CEO and senior management, also has
the authority to develop and approve the Company’s executive compensation philosophy, including the balance between or
mix of base salaries, cash and equity-based incentive compensation and other compensation components for the CEO and
other executive officers. The Compensation Committee also makes recommendations to the full Board with respect to the
compensation of directors for service on the Board.

Compensation Objectives and Philesophy

The Company’s compensation program is designed to reward executives based on favorable performance and
results. Compensation policies and plans (including benefits) are designed to attract and retain top quality and experienced
executives by providing the opportunity to earn competitive cash compensation based on corporate, business unit and
individual performance, plus the opportunity to accumulate stock-based wealth commensurate with the long-term growth and
value created for RBC Bearings’ stockholders.

The Company seeks to attract executive talent by offering competitive base salaries and annual and long-term
performance incentive opportunities. The Company provides incentives that promote both the short and long-term financial
and strategic objectives of the Company. Achievement of short-term objectives is rewarded through base salary and annual
performance incentives, while long-term incentive grants (primarily stock options and restricted stock) encourage executives
to focus on and align themselves with the Company’s long-term goals as well. These incentives are based on financial
objectives of importance to the Company, including revenue and earnings growth and creation of stockholder value. The
Company’s compensation program also accounts for individual performance, which enables the Company to differentiate
among executives and emphasize the link between personal performance and compensation.

The Compensation Committee compares the Company’s senior management compensation levels with those of a peer
group of companies in industries related to the Company and similar-size companies in the bearings industry.

The companies in such peer group of companies are:

Bucyrus International Inc.
Circor International Inc
Ducommun Inc.

Flow International Corp.
Foster (LB) Co.

Franklin Electric Co. Inc.
GSI Group Inc.

Hardinge Inc.
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Heico Corp.

Intermagnetics General Corp.
Kaydon Corp.

MKS Instruments Inc.
Newport Corp.

NN Inc.

Rofin Sinar Technologies Inc.
Twin Disc Inc.

In addition, the Compensation Committee and senior management periodically review the effectiveness and
competitiveness of the Company’s executive compensation structure with the assistance of independent consultants. Such
consultants generally report directly to the Compensation Committee; however, senior management has engaged, and may in
the future engage, compensation consultants, subject to Compensation Committee approval and oversight.

The key elements of executive compensation are base salary, annual performance incentive awards and long-term
incentive awards. The Compensation Committee targets the base salary element to deliver compensation to each executive
and all executives as a group within the mid-level range of compensation for persons having similar responsibilities at
companies in the comparison group. The Compensation Committee targets the annual performance incentive awards and
long-term incentive awards elements to deliver compensation to each executive and all executives as a group that exceeds
industry average ranges of compensation for persons having similar responsibilities at companies in the comparison group
based on an assessment of performance by the CEO. Based on the last competitive compensation assessment conducted by
compensation consultants for the Company, such incentive awards were targeted at the 60t percentile of industry average
ranges in the aggregate as a group.

Compensation Program Components

The Compensation Committee regularly reviews and updates the Company’s compensation program for the CEO and
other executive officers to ensure that compensation levels and benefits are competitive and reasonable using the guidelines
described above. The particular elements of the compensation program for the CEO and other executive officers are set forth
in more detail below.

Base Salaries

The base salary of the CEO is determined in accordance with the CEO’s July 1, 2005 Employment Agreement, and as of
April 4, 2010 a new Employment Agreement. The Compensation Committee annually reviews and approves the CEO’s
recommendations with respect to base salaries of other executive officers. In the case of the other executive officers, the CEOQ
and Compensation Committee take into account the results achieved by the individual executive officer, his or her future
potential, scope of responsibilities and experience and competitive salary practices. Base salary levels for the other executive
officers are primarily determined by the CEO and approved by the Compensation Committee at levels the CEO and
Compensation Committee deem appropriate to attract and retain the level of competence necessary for the position.
Annually, thereafter, base salaries for the other executive officers are determined by an assessment of the individual
executive officer’s sustained performance, the impact of such performance on the results of the Company, and such salary’s
competitive relationship to industry and market level considerations within the ranges the Compensation Committee
considers reasonable and necessary for that executive officer position.

Annual Incentive Compensation Plan

Under the Company’s annual incentive compensation plan, the Company pays performance-based annual incentive
awards, the details of which are disclosed in the SUMMARY COMPENSATION table below, focused on matching rewards

with results.

In the case of the CEQ, and in accordance with the CEO’s July 1, 2005 Employment Agreement, and as of April 4, 2010
a new Employment Agreement, the CEO is entitled to an annual performance bonus equal to (x) a percentage of the CEO’s
base salary determined at the discretion of the Board of Directors if the percentage of the Company’s actual EBITDA to plan
is less than ninety percent and (y) an amount ranging up to two hundred percent of the CEO’s base salary if the percentage of
the Company’s actual EBITDA to plan is one hundred ten percent or higher.

The Vice President and Chief Financial Officer, is eligible for an annual performance bonus targeted to equal fifty
percent of his base salary. The bonus is determined at the discretion of the CEO if the percentage of the Company’s actual
EBITDA to plan is less than ninety percent and can reach up to one hundred twenty five percent of the targeted annual
performance bonus if the percentage of the Company’s actual EBITDA to plan is one hundred five percent or higher.
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In the case of executive officers in charge of operating segments, for the Company’s 2007 fiscal year each is eligible for
a cash incentive bonus targeted to equal fifty percent of base salary. The amount of the bonus is based on performance to plan
goal which is comprised of sales plus depreciation less total factory cost. If one hundred percent of the established plan goal
is achieved then the bonus is equal to fifty percent of base salary. For each one percent of achievement above or below the
plan goal there is a corresponding five percent reduction or increase to the bonus earned. A discretionary adjustment can also
be made by the CEO based on a subjective assessment of the individual performance.

In the case of executive officers in charge of operating segments, for the Company’s 2008 fiscal year and beyond, each
is eligible for a cash incentive bonus targeted to equal sixty percent of base salary. The targeted percentage is made up of
three elements: (1) thirty percent of base salary upon achieving one hundred percent of the established annual revenue and
profit plan, with a minimum threshold of more than eighty percent of plan, with an opportunity to earn up to sixty percent of
base salary if the achievement is equal to one hundred and twenty percent of plan; (2) up to fifteen percent of base salary
based on year to year revenue growth achievement in excess that percentage equal to two times U.S. Gross Domestic
Product; and (3) up to fifteen percent of base salary, at the discretion of the CEO, upon achievement of acceptable customer
service levels, development of human resources and the Company’s overall performance.

Other executive officers are entitled to an annual performance bonus targeted to equal a percent of their base salary
determined at the discretion of the CEO based on the Company’s overall performance and the individual’s performance.

Long-Term Equity Incentive Program

The Company’s 2005 Long-Term Incentive Plan provides for grants of stock options, restricted stock and other types of
equity awards for executive officers and other key managers. The objectives of the 2005 Long-Term Incentive Plan are to
align management and shareholder long-term interests by creating a strong and direct long-term relationship between
executive compensation and shareholder returns. The Compensation Committee strongly believes that by providing those
individuals who have substantial responsibility for the management and growth of the Company with an opportunity to
increase their ownership of Company common stock, the best interests of shareholders, executive officers and key managers
are more closely aligned. If equity incentives are to be awarded to executive officers, the grant is based upon the perceived
incentive that grant will provide and the benefits that the grant may have on long-term shareholder value. The determination
of the number of shares granted is based upon the level and contribution of the employee. Our directors, executive officers
and certain other employees are eligible for grants under the plan. The purpose of the plan is to provide these individuals with
incentives to maximize stockholder value and otherwise contribute to our success and to enable us to attract, retain and
reward the best available persons for positions of responsibility.

The Compensation Committee generally provides that equity incentives vest over a period of three to five years which
increases the long-term aspect of these awards. As a result of the extended vesting schedule, the dollar value of these stock-
based incentives can appreciate to substantial amounts since there is a longer time period for the Company stock price to
appreciate. Further, the Compensation Committee believes that the extended vesting of equity incentives also promotes
retention and spreads compensation expense over a longer term. This expense is amortized over the vesting period of the
equity incentive subject to the provisions of FAS 123(R) (now ASC 718). Because the Company’s tax deduction is based on
the fair market value at the time restrictions lapse, the after-tax cost of this program can be very favorable to the Company
based on future appreciation of Company common stock.

Stock Options

Executives (including the executive officers) receive nonqualified stock options that:

. have an exercise price equal to the fair market value of common stock on the date of grant;
. typically vest over a three to five-year period in equal amounts each year; and
. expire seven years after the date of grant.

Under accounting rules, the value of the stock options at the time of grant is expensed over the vesting period in the year
the options are earned. When executives exercise stock options, they are taxed at ordinary income tax rates (subject to
withholding) and the Company receives a corresponding tax deduction.

Restricted Shares

Executives (including certain executive officers) receive restricted shares that typically vest over a three to five year
period in equal amounts each year.
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Under accounting rules, the grant date fair value is expensed over the service/vesting period based on the shares that are
earned. The executives are taxed at ordinary income tax rates (subject to withholding) when the shares vest, and the Company
receives a corresponding tax deduction.

As of the end of the Company’s 2010 fiscal year, there remained 112,758 shares available for issuance as restricted
shares under the 2005 Long-Term Incentive Plan.

For further information regarding Base Salary, Annual Incentive and the Long-Term Equity Incentive Program for the
CEO and certain other executive officers, see "Summary Compensation” below.

Retirement Plans

The Company does not maintain any pension programs for the benefit of the CEO or other executive officers. The
Company has a defined contribution plan under Section 401(k) of the Internal Revenue Code for all of its employees not
covered by a collective bargaining agreement. The CEO and other executive officers are entitled to participate in this 401(k)
plan on the same terms and conditions as all other eligible employees subject to a 5% of eligible employee compensation
participation limit for highly compensated employees. The plan is funded by eligible participants through employee
contributions and by the Company through matching contributions equal to 30% of the first 6% of eligible employee
compensation. These employee matching contributions were suspended by the Company on January 1, 2009 and reinstated
on April 4, 2010 by the Company through matching contributions equal to 10% of the first 3.5% of eligible employee
compensation.

Supplemental Executive Retirement Plan

To attract and retain highly qualified senior management executives, the Company has adopted a Supplemental
Executive Retirement Plan (“SERP”). The SERP is a nonqualified supplemental pension plan for executives selected by the
CEQ that provides pension benefits in excess of those provided by the Company’s 401(k) plan discussed above. Effective
September 1, 1996, the Company adopted a non-qualified Supplemental Executive Retirement Plan (“SERP”) for a select
group of highly compensated management employees designated by the CEO. The SERP allows eligible employees to elect
to defer, until termination of their employment, the receipt of up to twenty five percent of their current compensation. The
Company makes contributions equal to fifty percent of the deferral amount, up to seven percent of the employees’ annual
compensation, which vest in full after three years of service following the effective date of the SERP. The SERP was
amended in August 2008, allowing eligible employees to defer up to 75% of their current salary and up to 100% of bonus
compensation. Also, the vesting period was reduced to one year of service.

The matching contributions were suspended by the Company on January 1, 2009 and will be evaluated in the future for
reinstatement based on economic conditions.

Employment Agreements

On July 1, 2005, the Company entered into an employment agreement with Michael J. Hartnett, in connection with his
appointment as President and CEO of the Company. A copy of the agreement is filed as Exhibit 10.19 to Amendment No. 4
to the Form S-1 Registration Statement dated August 8, 2005. On April 22, 2010 the Company entered into a new
Employment Agreement with Dr. Michael J. Hartnett, effective April 4, 2010, pursuant to which Dr. Hartnett will continue to
be employed as President, Chief Executive Officer and Chairman of the Board of Directors of the Company. The new
Employment Agreement replaces the July 1, 2005 Employment Agreement, has a two year initial term with automatic annual
renewals thereafter, is substantially similar to his current Employment Agreement and provides for (i) the continuation of his
current base salary and annual performance bonus formula based on the Company’s performance in relation to an approved
operating plan; and (ii) an amended change in control provision consistent with those provisions previously approved for
other Executive Officers of the Company and discussed under “Change-in-Control Compensation Agreement”. A copy of
the April 4, 2010 new Employment Agreement is filed as Exhibit 10.19 to Current Report on Form 8-K dated April 26, 2010.
No other executive officers have employment agreements and are employed “at will”.

Perquisite Programs

The Company’s executive officers are eligible to participate in the Company’s broad-based benefit programs, including
health, disability and life insurance, and relocation programs. The perquisites provided to the CEO are set forth in Schedule A
to the CEQ’s July 1, 2005 Employment Agreement and the April 4, 2010 new Employment Agreement. Certain named
executive officers may also receive certain Company- provided perquisites including, reimbursement of certain personal
expenses, a leased vehicle or a vehicle allowance. These items are intended to provide those executives with a competitive
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perquisite program. For further information regarding specific perquisites provided to the named executive officers, see
“Summary Compensation” below.

Change-in-Control Compensation Agreement

Change-in-control compensation agreements generally protect income for key executives who would likely be involved
in decisions regarding and/or successful implementation of merger/acquisition activity and who are at risk for job loss if a
takeover occurs. We believe it is in the best interests of the Company and its stockholders to have such an agreement with our
CEO and other executive officers in order (i) for the Board to be able to receive and rely upon the executive’s advice and
counsel as to the best interests of the Company and its shareholders without concern that they might be distracted or
influenced by the personal uncertainties and risks created by merger and/or acquisition proposals or threats, and (ii) to
encourage them to remain with the Company and to continue to devote full attention to the Company’s business.

The April 4, 2010 new Employment Agreement with Michael J. Hartnett provides that in the event of his termination of
employment due to a Change-in-control of the Company, he will generally be entitled to a payment equal to 2.5 times his
annual base salary plus 2.5 times his target incentive compensation in effect at termination.

On February 1, 2010, the Company entered into Change in Control Letter Agreements with Daniel A. Bergeron,
Thomas Burigo, Thomas C. Crainer, Richard J. Edwards, and Thomas J. Williams. Each Change in Control Letter Agreement
entitles the executive to severance benefits if his employment with the Company is terminated under certain circumstances
within 24 months after a change in control of the Company. The amount of severance will generally be equal to 150% of the
executive’s annual base salary plus 150% of the executive’s target incentive compensation in effect at termination. In
addition, each executive will be entitled to a pro-rata annual bonus for the year in which his termination of employment
occurs and to continue participating in the Company’s welfare benefit programs for up to 18 months following his
termination of employment. The Change in Control Agreements also commit the executives to remain employed with the
Company in the event of a tender or exchange offer and includes a non-compete covenant for 12 months following the
executive’s termination of employment due to a change in control.

The form of the Change in Control Letter Agreement entered into with each of the named executives is attached as
Exhibit 10.1 to Form 10-Q filed February 1, 2010.

In addition, the restricted stock grants and stock options owned by Michael J. Hartnett and the other executive officers,
contain change-in-control provisions. If a Holder ceases to be an employee because he or she is terminated without cause (as
defined in the 2005 Long-Term Incentive Plan) within 18 months after a change-in-control (as defined in the 2005 Long-
Term Incentive Plan ), all then unvested restricted stock and stock options shall vest on the date the Holder ceases to be an
employee. In addition, if there is a change-in-control of the Company or similar event, the Compensation Committee may, in
its discretion, provide for the lapsing of restrictions on a participant’s restricted stock and the vesting of stock options on such
terms and conditions as it deems appropriate.

Compensation Committee Policy Regarding Compliance with Section 162 (m) of the Internal Revenue Code of 1986
(the “Code”)

Section 162(m) of the Internal Revenue Code (the “Code™) precludes a public corporation from taking a deduction for
compensation in excess of $1 million in any taxable year for its chief executive officer or any of its four other highest paid
executive officers, unless certain specific and detailed criteria are satisfied.

The Compensation Committee considers the anticipated tax treatment to the Company and the executive officers in its
review and establishment of compensation programs and payments. The deductibility of some types of compensation
payments can depend upon the timing of an executive’s vesting or exercise of previously granted rights. Interpretations of
and changes in applicable tax laws and regulations as well as other factors beyond the Compensation Committee’s control
also can affect deductibility of compensation. For these and other reasons, the Compensation Committee has determined that
it will not necessarily seek to limit executive compensation to that deductible under Section 162(m) of the Code.

The Compensation Committee will continue to monitor developments and assess alternatives for preserving the
deductibility of compensation payments and benefits to the extent reasonably practicable, consistent with its compensation
policies and as determined to be in the best interests of the Company and its stockholders.
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Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee for the 2010 fiscal year were Richard R. Crowell, Alan B. Levine and
Amir Faghri. No member of the Compensation Committee was at any time during fiscal year 2010 or at any other time an
officer or employee of the Company, and no member had any relationship with the Company requiring disclosure as a
related-party transaction in the section “Certain Relationships and Related Transactions” of this proxy statement. No
executive officer of the Company has served on the board of directors or compensation committee of any other entity that has
or has had one or more executive officers who served as a member of the Board or the Compensation Committee during
fiscal year 2010.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Directors has reviewed and discussed with management the
Compensation Discussion and Analysis. Based on that review and discussion, the members of the Compensation Committee
identified below recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this
proxy statement.

Respectfully submitted,
The Compensation Committee of the Board of Directors of RBC Bearings Incorporated

Richard R. Crowell (Chairman)
Alan B. Levine
Dr. Amir Faghri

SUMMARY COMPENSATION
Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock  Option Incentive Plan Compensation  All Other
Salary Bonus Awards Awards Compensation Earnings  Compensation  Total
Name and Principal
Position Year ($) 3 ® )] &) ) 3) &)
(a) (b)) ©1) D2 ©3) OO (®4) (h) i »

Michael J. Hartnett 2010 643,580 - 568,250 846,000 - (10) 31,483 (5) 2,089,313

2009 668,156 - 509,250 767,000 830,142 48,887 (5) 2,823,435

2008 635,506 - 797,750 1,274,000 1,312,684 103,489 (5) 4,123,429
Daniel A. Bergeron 2010 248,200 - 68,190 169,200 - (10) 6,000 (6) 491,590

2009 260,000 - 61,110 153,400 90,000 20,930 (6) 585,440

2008 245,500 - 95,730 254,800 135,000 18,324 (6) 749,354
Thomas C. Crainer 2010 240,986 - 68,190 211,500 - (10) 6,647 (7) 527,323

2009 255,000 - 61,110 191,750 114,750 19,423 (7) 642,033

2008 221,750 - 95,730 318,500 140,000 25,957 (7) 801,937
Richard J. Edwards 2010 230,320 - 68,190 169,200 - (10) 7,417 (8) 475,127

2009 245,000 - 61,110 153,400 50,000 16,432 (8) 525,942

2008 238,333 - 63,820 152,880 75,000 20,950 (8) 550,983
Thomas J. Williams 2010 194,465 - 34,095 84,600 - (109) -(9) 313,160

2009 206,625 - 30,555 76,700 45,000 2,402 (9) 361,282

2008 197,917 - - 127,400 90,000 12,231 (9) 427,548
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Column (c) includes amounts deferred by the officer pursuant to a 401(k) Plan.

Bonuses for fiscal 2009 and fiscal 2008 were paid under the Company’s incentive compensation plan and are reflected
in column (g).

The amounts in columns (e) and (f) represent the fair market value on the date of grant of restricted shares and non
qualified stock options granted each year.

On December 16, 2009, the Securities and Exchange Commission (SEC) approved new proxy disclosure rules for
Proxy Statements issued after February 28, 2010. The revised rules require that the summary compensation table
include the aggregate grant date fair value of all stock and option awards granted in each year, rather than
attributing the cost to a particular year as determined in accordance with FAS 123(R) (now ASC 718), which was
the method of valuing the grants in previous Proxy Statements.

The amounts in column (g) consist of annual cash bonuses earned in fiscal 2009 and fiscal 2008 and paid in the following
fiscal year under the Company’s incentive compensation plan. See also note (10) below.

Consists of a leased vehicle of $1,483 in fiscal 2010, $2,278 in fiscal 2009 and $3,580 in fiscal 2008, employer match
contributed to Mr. Hartnett’s SERP account of $43,756 in fiscal 2008, healthcare expense reimbursed of $16,609 in fiscal
2009, Company-paid life insurance premiums of $29,100 in fiscal 2008, and reimbursement of personal expenses per Mr.
Hartnett’s employment agreement of $30,000 in fiscal 2010 and fiscal 2009 and $27,053 in fiscal 2008.

Consists of a vehicle allowance of $6,000 in fiscal 2010, fiscal 2009 and fiscal 2008, employer match contributed to Mr.
Bergeron’s SERP account of $12,024 in fiscal 2009, $12,324 in fiscal 2008, and employer match contributions to Mr.
Bergeron’s 401(k) account of $2,906 in fiscal 2009.

Consists of employer match contributed to Mr. Crainer’s 401(k) account of $598 in fiscal 2009, $5,848 in fiscal 2008,
employer match contributed to Mr. Crainer’s SERP account of $11,870 in fiscal 2009 and $13,122 in fiscal 2008,
Company-paid life insurance premiums of $783 in fiscal 2010, fiscal 2009 and fiscal 2008, a leased vehicle of $1,343 in
fiscal 2010 and $1,204 in fiscal 2009 and fiscal 2008, healthcare expense reimbursements of $4,521 in fiscal 2010, $4,968
in fiscal 2009 and $5,000 in fiscal 2008.

Consists of employer match contributed to Mr. Edwards’ 401 (k) account of $3,209 in fiscal 2009 and $4,372 in fiscal
2008, employer match contributed to Mr. Edwards’ SERP account of $6,188 in fiscal 2009 and $5,128 in fiscal 2008,
Company-paid life insurance premiums of $1,805 in fiscal 2010, fiscal 2009 and fiscal 2008, and a leased vehicle of
$5,612 in fiscal 2010, $5,230 in fiscal 2009 and $9,645 in fiscal 2008.

Consists of employer match contributed to Mr. Williams” 401(k) account of $2,402 in fiscal 2009 and $2,810 in fiscal
2008, and employer match contributed to Mr. Williams’ SERP account of $9,421 in fiscal 2008.

Cash bonuses for fiscal 2010, if any, to be determined at next meeting of Compensation Committee scheduled for Octobes
2010.
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GRANTS OF PLAN-BASED AWARDS

AH Other Grant
Stock All Other Date Fair
Awards:  Option Value of

Number Awards: Exercise Stock
of Shares Number of or Base  and

Estimated Future Payouts Estimated Future Payouts of Securities Price of Stock
Under Non-Equity Incentive Under Equity Incentive Stock or Underlying Option Option
Plan Awards Plan Awards Units Options  Awards Awards
Grant Threshold Target Maximum Threshold Target Maximum
Name Date 6)) ® ® 6] *) # #HE) @ (S $HO)
Michael J. Hartnett - ¢)) 726,374(2) 1,452,748(3) - - - - - - -
11/16/2009 - - - - - - 25,000 - - 568,250
11/16/2009 - - - - - - - 100,000  22.73 846,000
Daniel A. Bergeron - 4 138,750(5) 173,438(6) - - - - - - -
11/16/2009 - - - - - - 3,000 - - 68,190
11/16/2009 - - - - - - - 20,000 2273 169,200
Thomas C. Crainer - - 160,500(7) - - - - - - - -
11/16/2009 - - - - - - 3,000 - - 68,190
11/16/2009 - - - - - - - 25,000 22.73 211,500
Richard J. Edwards - - 153,000(7) - - - - - - - -
11/16/2009 - - - - - - 3,000 - - 68,190
11/16/2009 - - - - - - - 20,000 2273 169,200
Thomas J. Williams - - 86,400(10) - - - - - - - -
11/16/2009 - - - - - - 1,500 - - 34,095
11/16/2009 - - - - - - - 10,000  22.73 84,600

(D

@

©)

“4)
)
(6)

(7

Under the Annual Incentive Compensation Plan, if the target is not met, the amount of the award is at the discretion of the
Board of Directors. For fiscal 2008 and fiscal 2009 the Company EBITDA performance was equal to 103.5% and 93.9%
respectively.

Equals 100% of base salary (90% to 99.9% of EBITDA to plan).

Equals 200% of base salary (110% or greater of EBITDA to plan). (The payout would equal 150% of base salary if the
Company achieves 100% to 109.9% of EDITDA to plan).

If the target is not met, the amount of the award is at the discretion of the CEO.
Equals 50% of base salary (90% to 104.9% of EBITDA to plan).
Equals 125% of target (105% or higher of EBITDA to plan).

Target is 60% of base salary. The targeted percentage is made up of three elements: (1) thirty percent of base salary upon
achieving one hundred percent of the established annual revenue and profit plan, with a minimum threshold of more than
eighty percent of plan and an opportunity to earn up to sixty percent of base salary if the achievement is equal to one
hundred and twenty percent of plan; (2) up to fifteen percent of base salary based on year to year revenue growth
achievement in excess of that percentage equal to two times U.S. Gross Domestic Product; and (3) up to fifteen percent of
base salary, at the discretion of the CEO, upon achievement of acceptable customer service levels, development of human
resources and the Company’s overall performance. For fiscal 2009, Mr. Crainer’s and Mr. Edwards’ bonus includes the
maximum earned portion under element (3) based on a subjective evaluation of performance by the CEO.
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(8)  Awarded under the 2005 Long-Term Equity Incentive Program. The Grant Date Fair Value for option awards is based on
the grant date closing price of $22.73.

(9)  Awarded under the 2005 Long-Term Equity Incentive Program. The Grant Date Fair Value is based on assumptions
described in Note 15 to the Company’s audited consolidated financial statements for the fiscal year ended April 3, 2010
included in the Company’s Annual Report on Form 10-K filed with the SEC on May 27, 2010. The weighted average fair
value per share of options granted in fiscal 2010 was $8.46.

(10) Target is 40% of base salary. The actual amount is determined at the discretion of the CEO based on the Company’s
overall performance and the individual’s performance.

The following descriptions of our equity plans and employment agreement with Mr. Hartnett is necessary to an
understanding of the Summary Compensation Table and Grants of Plan Based Awards Table above.

Mr. Hartnett Employment Agreement

On July 1, 2005, we entered into an employment agreement with Mr. Hartnett. Under the terms of the employment
agreement, Mr. Hartnett was employed as our Chief Executive Officer. On April 22, 2010 the Company entered into a new
Employment Agreement with Mr. Hartnett, effective April 4, 2010, pursuant to which Mr. Hartnett will continue to be
employed as President, Chief Executive Officer and Chairman of the Board of Directors of the Company. The new
Employment Agreement replaces the July 1, 2005 Employment Agreement. Mr. Hartnett’s new Employment Agreement has
a two year initial term with automatic annual renewals thereafter.

Mr. Hartnett’s current employment agreement provides for a base salary effective April 4, 2010 of $60,531 per
month. Mr. Hartnett’s base salary is subject to an automatic annual increase effective December 1 of each year during the
term in a percentage amount equal to the greater of (i) five percent (5%) or (ii) the percentage change in the consumer price
index for the prior year. Mr. Hartnett is also entitled to an annual performance bonus with respect to each fiscal year during
which he remains an employee in an amount determined as a percentage of Mr. Hartnett’s base salary, based on the amount
by which our performance exceeds (or fails to meet) EBITDA targets in an operating plan. Upon signing the current
employment agreement, Mr. Hartnett was provided with a $500,000 retention payment and 25,000 share restricted stock

grant.

Mr. Hartnett’s current employment agreement also contains non-competition provisions prohibiting Mr. Hartnett from
competing against us during the term of the employment agreement and for two years thereafter without our prior written
consent. Mr. Hartnett is also entitled to certain additional benefits (beyond those generally available to our employees)
including medical and hospitalization insurance and additional life insurance. We are also required to maintain an apartment
in Los Angeles for use by Mr. Hartnett while on business.

1998 Stock Option Plan

Effective February 18, 1998, we adopted the RBC Bearings Incorporated (f/k/a Roller Bearing Holding Company, Inc.)
1998 Stock Option Plan. The terms of the 1998 option plan provide for the grant of options to purchase up to 8,413,900
shares of common stock to officers and employees of, and consultants (including members of the Board) to the Company and
our subsidiaries. Options granted may be either incentive stock options (under Section 422 of the Internal Revenue Code) or
non-qualified stock options. The 1998 option plan is to be administered by our Board or a committee to which the Board
delegates its responsibilities. As of July 1, 2010, there were no outstanding options. The 1998 Stock Option Plan has been
frozen and no additional stock options will be awarded pursuant to the plan.

The exercise price of options granted under the 1998 option plan was determined by our Board, but in no event was less
than 100% of the Fair Market Value (as defined in the 1998 option plan) of the common stock on the date of grant. Options
granted under the 1998 option plan may be exercised during the period set forth in the agreement pursuant to which the
options are granted, but in no event more than ten years following grant.

The 1998 Stock Option Plan provides that the number of shares for which outstanding options shall be exercisable, and
the exercise price thereof, shall be adjusted upon the happening of stock dividends, stock splits, recapitalizations and certain
other capital events regarding our Company or the common stock. Upon any merger, consolidation or combination where
shares of common stock are converted into cash, securities or other property, outstanding options shall be converted into the
right to receive upon exercise the consideration as would have been payable in exchange for the shares of common stock
underlying such options had such options been exercised prior to such event.
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Options granted under the 1998 option plan are not transferable by the holders thereof except by the laws of descent and
distribution. Our Board has the right to establish such rules and regulations concerning the 1998 option plan and to make
such determinations and interpretations of the terms thereof as it deems necessary or advisable.

2001 Stock Option Plan

The RBC Bearings Incorporated (f/k/a Roller Bearing Holding Company, Inc.) 2001 Stock Option Plan was adopted in
fiscal 2002 and amended and restated on October 24, 2003. The terms of the 2001 option plan provide for the grant of options
to purchase up to 1,008,553 shares of common stock to officers and employees of, and consultants (including members of our
Board) to, the Company and our subsidiaries selected by the CEO to participate in the plan. Options granted may be either
incentive stock options (under Section 422 of the Internal Revenue Code) or non-qualified stock options. The 2001 option
plan, which expires in July 2011, is to be administered by our Board or a committee to which the Board delegates its
responsibilities. As of July 1, 2010, there were outstanding options to purchase 107,300 shares of common stock granted
under the 2001 option plan, all of which were exercisable. The 2001 Stock Option Plan has been frozen and no additional
stock options will be awarded pursuant to the plan.

The exercise price of options granted under the 2001 option plan was determined by the Board, but in no event was less
than 100% of the Fair Market Value (as defined in the 2001 option plan) of the common stock on the date of grant. Options
granted under the 2001 option plan may be exercised during the period set forth in the agreement pursuant to which the
options are granted, but in no event more than ten years following grant.

The 2001 Stock Option Plan provides that the number of shares for which outstanding options shall be exercisable, and
the exercise price thereof, shall be adjusted upon the happening of stock dividends, stock splits, recapitalizations and certain
other capital events regarding our Company or the common stock. Upon any merger, consolidation or combination where
shares of common stock are converted into cash, securities or other property, outstanding options shall be converted into the
right to receive upon exercise the consideration as would have been payable in exchange for the shares of common stock
underlying such options had such options been exercised prior to such event.

Options granted under the 2001 option plan are not transferable by the holders thereof except (1) by the laws of descent
and distribution, (2) transfers to members of any holder’s immediate family (which for purposes of the 2001 option plan shall
be limited to the participant’s children, grandchildren and spouse), (3) to one or more trusts for the benefit of such family
members, or (4) to partnerships or limited liability companies in which such family members and/or trusts are the only
partners or members; provided, that options may be transferred pursuant to sections (2) through (4) hereof only if the option
expressly so provides, or as otherwise approved by the Chief Executive Officer or the Board in their discretion. Our Board
has the right to establish such rules and regulations concerning the 2001 option plan and to make such determinations and
interpretations of the terms thereof as it deems necessary or advisable.

2005 Long-Term Equity Incentive Plan

We adopted our 2005 Long-Term Incentive Plan effective upon the completion of our initial public offering in
August 2005. The plan provides for grants of stock options, stock appreciation rights, restricted stock and performance
awards. Our directors, officers and other employees and persons who engage in services for us are eligible for grants under
the plan. The purpose of the plan is to provide these individuals with incentives to maximize stockholder value and otherwise
contribute to our success and to enable us to attract, retain and reward the best available persons for positions of
responsibility.

2,239,170 shares of our common stock were authorized for issuance under the plan, subject to adjustment in the event of
a reorganization, stock split, merger or similar change in our corporate structure or the outstanding shares of common stock.
Of this amount, 683,502 options were awarded to Mr. Hartnett at the time of our initial public offering in August 2005 at the
offering price of $14.50 per share and the remainder was reserved for grants to our employees and directors at the discretion
of our Compensation Committee. During fiscal 2008, the Company issued an additional 356,200 options and 49,250
restricted stock grants. During fiscal 2009, the Company issued an additional 198,500 options and 43,500 restricted stock
grants. During fiscal 2010, the Company issued an additional 363,000 options and 41,000 restricted stock grants. As of July
1, 2010, the 2005 Long-Term Incentive Plan had 87,758 stock options or other equity awards available for issuance. We may
grant shares of restricted stock to our employees and directors in the future under the plan. Our Compensation Committee
administers the plan. Our Board also has the authority to administer the plan and to take all actions that the Compensation
Committee is otherwise authorized to take under the plan. The terms and conditions of each award made under the plan,
including vesting requirements, will be set forth consistent with the plan in a written agreement with the grantee.
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Stock Options. Under the plan, the Compensation Committee or the Board may award grants of incentive stock options
and other non-qualified stock options. The Compensation Committee also has the authority to grant options that will become
fully vested and exercisable automatically upon a change in control. The Compensation Committee may not, however, award
to any one person in any calendar year options to purchase common stock equal to more than 10% of the total number of
shares authorized under the plan (other than the initial award to Mr. Hartnett discussed above), and it may not award
incentive stock options first exercisable in any calendar year whose underlying shares have a fair market value greater than
$100,000 determined at the time of grant.

The Compensation Commiittee will determine the exercise price and term of any option in its discretion, provided that,
the exercise price may not be less than 100% of the fair market value of a share of common stock on the date of grant. In the
case of any incentive stock option, the option must be exercised within 10 years of the date of grant. The exercise price of an
incentive stock option awarded to a person who owns stock constituting more than 10% of our voting power may not be less
than 110% of such fair market value on such date and the option must be exercised within five years of the date of grant.

Restricted Stock. Under the plan, the Compensation Committee may award restricted stock, subject to the conditions
and restrictions, and for the duration that it determines in its discretion. All of the 87,758 shares available for issuance are
available to be used for restricted stock awards.

Stock Appreciation Rights. The Compensation Committee may grant stock appreciation rights, or SARs, subject to the
terms and conditions contained in the plan. Under the plan, the exercise price of a SAR must equal the fair market value of a
share of our common stock on the date the SAR was granted. Upon exercise of a SAR, the grantee will receive an amount in
shares of our common stock equal to the difference between the fair market value of a share of common stock on the date of
exercise and the exercise price of the SAR, multiplied by the number of shares as to which the SAR is exercised.

Performance Awards. The Compensation Committee may grant performance awards contingent upon achievement of
set goals and objectives regarding specified performance criteria, over a specified performance cycle. Awards may include
specific dollar-value target awards, performance units, the value of which is established at the time of grant, and/or
performance shares, the value of which is equal to the fair market value of a share of common stock on the date of grant. The
value of a performance award may be fixed or fluctuate on the basis of specified performance criteria. A performance award
may be paid out in cash and/or shares of common stock or other securities.

Amendment and Termination of the Plan. The Board may amend or terminate the plan in its discretion, except that no
amendment will become effective without prior approval of our stockholders if such approval is necessary for continued
compliance with the performance-based compensation exception of Section 162(m) of the Internal Revenue Code or any
stock exchange or NASDAQ listing requirements. If not previously terminated by the Board, the plan will terminate on the
tenth anniversary of its adoption.

On March 29, 2006, we accelerated vesting with respect to all outstanding options and warrants under our existing stock
option plans. Such acceleration was approved by our Board. As of July I, 2010, there were 1,850,502 outstanding stock
options, 1,040,213 of which were exercisable.

The Company does not have an established quantitative formula to determine the number of shares of stock options
and/or restricted shares granted to each named executive officer. The grants are based on the Compensation Committee’s
subjective evaluation based on an understanding and assessments of each individual named executive officer and a
comparison to the competitive market for executive compensation. The factors taken into consideration by the Compensation
Committee with respect to grants to named executive officers of stock options and/or restricted shares include the named
executive’s responsibilities, experience level, retention risk, tenure, job performance and achievement of short-term and long-
term goals.

The Compensation Committee typically reviews approval of equity grants on an annual fiscal year basis. The timing of
the meeting is scheduled to allow the Compensation Committee to review prior year performance and assemble all necessary
information. Grants are generally scheduled to follow release of earnings for the applicable quarter. The date is not selected
or changed to increase the value of stock option awards for executives or directors.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

OPTION AWARDS STOCK AWARDS
Equity
Incentive Equity Incentive
Plan Market Equity Incentive Plan Awards:

Awards: Value of  Plan Awards: Market or
Number of Number of Sharesor  Number of  Payout Value of

Number of Number of  Securities Shares or  Units of Unearned Unearned
Securities Securities  Underlying Units of Stock  Shares, Units or Shares, Units or

Underlying Underlying Unexercised Option Option Stock That That Other Rights Other Rights
Unexercised Unexercised: Unearned Exercise Expiration Have Not Have Not That Have Not That Have Not

Options Options Options Price Date Vested Vested Vested Vested
@ @ (#) (&) (6] &) #) ®
Name Exercisable Unexercisable

Michael J. Hartnett 533,502 - - 14.50 8/10/2015 - - - -
40,000 - - 22,66 7/12/2013 - - - -
40,000 60,000(2) - 3191 2/12/2015 - - - -
33,333 66,667(3) - 2037 11/11/2015 - - - -
- 100,000(4) - 22,73 11/16/2016 - - -

- - - - - 15,000(17) 475,950 - -
- - - - - 16,667(18) 528,844 - -
- - 25,000(26) 793,250 - -

Daniel A. Bergeron 18,000 12,000 (5) - 22.66 7/12/2013 - - - -
8,000 12,000 (6) - 31.91 2/12/2015 - - - -

6,666 13,334 (7) - 2037 11/11/2015 - - - -

- 20,000(8) - 2273 11/16/2016 - - - -

- - - - - 2,000(19) 63,460 - -

- - - - - 1,800020) 57,114 - -

- - - - - 2,000021) 63,460 - -

- - - - - 3,000022) 95,190 - -

Thomas C. Crainer 12,500 - - 12.00  7/1/2012 - - - -
12,000 8,00009) - 2266 7/12/2013 - - - -

10,000 15,000(10) - 3191 2/12/2015 - - - -

8,333 16,667(11) - 2037 11/11/2015 - - - -

- 25,000(12) - 22.73 11/16/2016 - - - -

- - - - - 2,000(19) 63,460 - -

- : - - - 1,800(20) 57,114 y .

- - - - - 2,00021) 63,460 - -

- - - - - 3,00022) 95,190 - -

Richard J. Edwards 7,500 - - 8.00 3/19/2014 - - - -
12,500 - - 12.00  7/1/2012 - - - -

12,000 8,000(9) - 22,66 7/12/2013 - - - -

4,800 7,200(13) - 3191 2/12/2015 - - - -

6,666 13,334(7) - 20.37 11/11/2015 - - - -

- 20,000(8) - 2273 11/16/2016 - - - -

- - - - - 2,000(19) 63,460 - -

- - - - - 1,200(23) 38,076 - -

- - - - - 2,00021) 63,460 - -

- - - - - 3,000022) 95,190 - -

Thomas J. Williams 25,000 - - 22.66 7/12/2013 - - - -
4,000 6,000(14) - 3191 2/12/2015 - - - -

3,333 6,667(15) - 2037 11/11/2015 - - - -

- 10,000(16) - 2273 11/16/2016 - -
- - - - 1,00024) 31,730 - -
- - - - - 1,50025) 47,595 - -
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These amounts are based on a price per share of $31.73, the closing sales price for a share of our common stock on the last
business day of fiscal 2010 (April 2, 2010) as quoted by the Nasdaq National Market.

These options vest as follows: 20,000 on February 12, 2011, 20,000 on February 12, 2012 and 20,000 on February 12,
2013.

These options vest as follows: 33,333 on November 11, 2010 and 33,334 on November 11, 2011.

These options vest as follows: 33,333 on November 16, 2010, 33,333 on November 16, 2011 and 33,334 on November 16.
2012.

These options vest as follows: 6,000 on July 12, 2010 and 6,000 on July 12, 2011.
These options vest as follows: 4,000 on February 12, 2011, 4,000 on February 12, 2012, and 4,000 on February 12, 2013.

These options vest as follows: 6,667 on November 11, 2010, and 6,667 on November 11, 2011.

These options vest as follows: 4,000 on November 16, 2010, 4,000 on November 11, 2011, 4,000 on November 11, 2012,
4,000 on November 16, 2013 and 4,000 on November 16, 2014.

These options vest as follows: 4,000 on July 12, 2010 and 4,000 on July 12, 2011.
These options vest as follows: 5,000 on February 12, 2011, 5,000 on February 12, 2012, and 5,000 on February 12, 2013.

These options vest as follows: 8,333 on November 11, 2010, and 8,334 on November 11, 2011.

These options vest as follows: 5,000 on November 16, 2010, 5,000 on November 16, 2011, 5,000 on November 16, 2012,
5,000 on November 16, 2013 and 5,000 on November 16, 2014.

These options vest as follows: 2,400 on February 12, 2011, 2,400 on February 12, 2012, and 2,400 on February 12, 2013.
These options vest as follows: 2,000 on February 12, 2011, 2,000 on February 12, 2012, and 2,000 on February 12, 2013.

These options vest as follows: 3,333 on November 11, 2010, and 3,334 on November 11, 2011.

These options vest as follows: 2,000 on November 16, 2010, 2,000 on November 16, 2011, 2,000 on November 16,
2012, 2,000 on November 16, 2013 and 2,000 on November 16, 2014.

These restricted stock awards vest as follows: 5,000 on February 12, 2011, 5,000 on February 12, 2012 and 5,000 on
February 12, 2013.

These restricted stock awards vest as follows: 8,333 on November 11, 2010, and 8,334 on November 11, 2011.

These restricted stock awards vest as follows: 1,000 on July 12, 2010 and 1,000 on July 12, 2011.

These restricted stock awards vest as follows: 600 on February 12, 2011, 600 on February 12, 2012 and 600 on February
12,2013.

These restricted stock awards vest as follows: 1,000 on November 11, 2010, and 1,000 on November 11, 2011.
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(22) These restricted stock awards vest as follows: 1,000 on November 16, 2010, 1,000 on November 2011 and 1,000 on
November 16, 2012.

(23) These restricted stock awards vest as follows: 400 on February 12, 2011, 400 on February 12, 2012 and 400 on February
12,2013.

(24) These restricted stock awards vest as follows: 500 on November 11, 2010, and 500 on November 11, 2011.

(25) These restricted stock awards vest as follows: 500 on November 16, 2010, 500 on November 16, 2011 and 500 on
November 16, 2012.

(26) These restricted stock awards vest as follows: 8,333 on November 16, 2010, 8,333 on November 16, 2011 and 8,334
on November 16, 2012.

OPTION EXERCISES AND STOCK VESTED

OPTION AWARDS STOCK AWARDS
Number of Number of

Shares Shares Value

Acquired on Value Realized Acquired on Realized on
Exercise on Exercise Vesting Vesting

Name #) b)) #) (M
Michael J. Hartnett - - 16,667 369,207
Daniel A. Bergeron - - 2,600 56,622
Thomas C. Crainer - - 2,600 56,622
Richard J. Edwards - - 2,400 51,638
Thomas J. Williams - - 500 10,570
(1) The fair market value was based on the closing price of our common stock on the date of vesting.

NON-QUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate

Contributions  Contributions Earnings in Aggregate Balance at

in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal

Year Year Year Distributions Year End

Name ®Hm® $2) ®»H3) &) %)

Michael J. Hartnett - - 3,577 - 1,112,943
Daniel A. Bergeron 24,407 - 48,699 - 161,731
Thomas C. Crainer 21,878 - 104,622 - 339,236
Richard J. Edwards 16,037 - . 50,535 - 191,095
Thomas J. Williams 54,914 - 435 - 104,536

(1)  These amounts represent contributions made by such person to the Supplemental Executive Retirement Plan. These
amounts are included in the “Salary” column for each individual in the Summary Compensation Table.
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(2)  These amounts represent contributions made by the Company to the Supplemental Executive Retirement Plan. These
amounts are included in the “All Other Compensation” column for each individual in the Summary Compensation Table.

(3)  These amounts consist of appreciation (depreciation) and earnings (loss) on such individual’s account under the
Supplemental Executive Retirement Plan.

Supplemental Retirement Plan

Effective September 1, 1996, we adopted a non-qualified supplemental retirement plan, or SERP, for a select group of
executive officers and management employees designated by our Chief Executive Officer. The SERP allows eligible
employees to elect to defer until termination of their employment the receipt of up to 25% of their current salary. Until
January 1, 2010 when the Company match was suspended, the Company made contributions equal to the lesser of 50% of the
deferrals or 3.5% of the employee’s annual salary, which vest in full after three years of service following the effective date
of the SERP. The SERP was amended in August 2008, allowing eligible employees to defer up to 75% of their current salary
and up to 100% of bonus compensation. Also, the vesting period was reduced to one year of service.

The Company contributions will be evaluated in the future for reinstatement based on economic conditions. Accounts
are paid, either in a lump sum or installments, upon retirement, death or termination of employment. Accounts are generally
payable from our general assets. Employees’ rights to receive payments are subject to the rights of our creditors.

POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL OR TERMINATION

The table below summarizes the executive benefits and payments that would have been due to the Chief Executive
Officer and other executive officers upon termination in connection with a change-in-control or termination of employment
occurring on April 3, 2010, which in the case of Mr. Hartnett are based on the provisions of his current Employment
Agreement and in the case of the other Executive Officers are based on their change-in-control letter agreements.

CHANGE IN CONTROL
Benefits and Payments Upon Change-in- Named Executive Officers
Control
Michael J. Daniel A. Thomas C. Richard J.  Thomas J.
Hartnett ®  Bergeron® Crainer™ Edwards®  Williams®
Base salary $ 1,815,935 $416,250 $401,250.° ' $ 382,500 $ 324,000
Incentive compensation plans payments 7,683,402 759,660 881,535 795,285 422,393
Other payments : 39,168 43216 43,515 44,859 41,704
Stock options  vested and value upon 1y fo7337 490,600 524760 434320 165,737
termination (3)
Restricted  stock vested and  value upon
termination (4) 1,798,044 291,916 291,916 272,878 79,325
Total $12,993,886  $1,981,642 $2,142,976  $1,929.842 $1,033,159

(1) On April 22, 2010, the Company entered into an employment agreement with Michael J. Hartnett, effective April 4,
2010, pursuant to which Mr. Hartnett will continue to be employed as President, CEO and Chairman of the Board of
Directors of the Company. The employment agreement with Michael J. Hartnett provides that in the event of his
termination of employment due to a change-in-control of the Company, he will generally be entitled to payment of his
base salary and pro rata bonus through the date of termination, a severance payment of 250% of his base salary, annual
bonus and annual equity awards and the continuation of certain benefits set forth in his employment agreement.

(2) The actual amount of the incentive compensation plans payment is assumed to be equal to 150% of base salary for the
applicable fiscal year as well as equity grants equal to those awarded in the previous year.

(3) All unvested stock options granted to the named executive officers would vest upon a change-in-control.

(4) Al restrictions associated with restricted stock grants would lapse upon a change of control.
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(5) The other Named Executive Officers, in the event of a change-in-control, will generally be entitled to payment of their
base salary and pro rata bonus through the date of termination, a severance payment of 150% of their base salary, annual
bonus and annual equity awards and the continuation of certain benefits set forth in their change-in-control agreements.

TERMINATION

The following summarizes executive benefits and payments that would have been due the Chief Executive Officer

upon termination of employment other than due to a change-in-control occurring on April 3, 2010 described below. No other
executive officer has an employment agreement with the Company providing for payments to them upon termination of
employment other than due to a change-in-control.

Benefits and Payments Upon Termination Named Executive Officer

Michael J. Hartnett

Death or Disability/Without Cause (1)

Base salary $ 1,489,067
Incentive bonus payments : 2,233,601
Other payments 433,248
Stock options vested and value upor termination (2) 1,657,337
Restricted stock vested and value upon termination (3) 1,798,044

Total $7,611,297

With Cause (4)

Base salary $ 363,187
Other payments 108,312

Total $ 471,499

Voluntary Termination (5)

Base salary $ 363,187
Other payments 108,312
Stock options vested and value upon termination (2) 1,657,337
Restricted stock vested and value upon termination (3) 1,798,044
Total $3,926,880
(1) The employment agreement with Michael J. Hartnett provides that in the event of his termination of employment

2)

)

4

)

due to his death or disability, or without cause, he will generally be entitled to payment of his base salary plus a pro
rata portion of his annual bonus plus the continuation of certain benefits for the remainder of the period ending
March 31, 2012.

All unvested stock options granted to Michael J. Hartnett would vest upon his death or disability.
All restrictions associated with restricted stock grants would lapse upon his death or disability.

The employment agreement with Michael J. Hartnett provides that in the event of his termination of employment with cause,
he will generally be entitled to payment of his base salary in addition to being entitled to the continuation of all certain
benefits set forth in his employment agreement for six months following the date of his termination of employment.

The employment agreement with Michael J. Hartnett provides that in the event of voluntary termination, he will generally be
entitled to payment of his base salary in addition to being entitled to the continuation of all certain benefits set forth in his
employment agreement for six months following the date of his termination of employment. In addition, all restricted stock
and stock options would immediately fully vest.
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401(k) Plan

We maintain the Roller Bearing Company of America 401(k) Retirement Plan, or the 401(k) Plan, a plan established
pursuant to Section 401(k) of the Internal Revenue Code, for the benefit of our non-union employees. All non-union
employees who have completed six months of service with us are entitled to participate. Subject to various limits, employees
are entitled to defer up to 25% of their annual salary on a pre-tax basis and up to an additional 10% of their annual salary on
an after-tax basis.

Effective April 3, 2004, we set matching contributions to our 401(k) Plan at a rate of 25% of an employee’s pre-tax
contribution up to 4% of annual salary. Effective June 1, 2007, we increased the matching contributions to our 401(k) Plan at
a rate of 30% of an employee’s pre-tax contribution up to 6% of annual salary. These employee matching contributions were
suspended by the Company on January 1, 2009 and reinstated on April 4, 2010 by the Company through matching
contributions equal to 10% of the first 3.5% of eligible employee compensation.

We also maintain a 401(k) plan for non-union employees at our Bremen MBC facility. These employee matching
contributions were suspended by the Company on January 1, 2009 and will be evaluated in the future for reinstatement based
on economic conditions. We also maintain three 401(k) plans for our union employees. Subject to various limits, union
employees are entitled to defer up to 25% of their annual salary on a pre-tax basis. We make employer contributions
(matching and, in some cases, non-elective contributions) based on requirements in applicable collective bargaining
agreements.

Equity Compensation Plan Information

The following table provides information about the Company’s common stock that may be issued upon the exercise
of options, warrants and rights under all of our existing equity compensation plans as of July 1, 2010, including the
Company’s 1998 Stock Option Plan, 2001 Stock Option Plan and the 2005 Long Term Incentive Plan. The Company
purchases shares on the open market for issuance under its various equity plans thus minimizing any dilutive effect of such

plans.
Equity Compensation Plan Information
A) (B) ©
Number of securities
remaining available for
Number of securities future issuance under
to be issued upon Weighted-average equity compensation
exercise of exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan Category warrants and rights warrants and rights column (A)
Equity compensation plans approved by
shareholders 1,850,502 ) 21.47 87,758 (2)
(D The Company does not have equity compensation plans which have not been approved by the Company’s
shareholders.
2) Applies to the 2005 Long Term Incentive Plan only as no further equity grants may be made under the 1998 Stock

Option Plan and 2001 Stock Option Plan.
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table presents fees for professional services rendered by Ernst & Young LLP for fiscal 2009 and fiscal
2010.
Fiscal Year

March 28,
Fee Category 2009 April 3, 2010
Audit Fees $ 1,005,056 $:906,141
Audit-Related Fees 10,000 3,480
Tax Fees 23,000 -
Total Fees $ 1,038,056 $ 909,621

Audit Fees: Consists of fees billed for professional services rendered for the audit of our consolidated financial
statements and review of the interim consolidated financial statements included in quarterly reports and services that are
normally provided by Ernst & Young LLP in connection with statutory and regulatory filings or engagements.

Audit-Related Fees: Consists of fees billed for assurance and related services that are reasonably related to the
performance of the audit or review of our consolidated financial statements and are not reported under “Audit Fees.”

Tax Fees: Consists principally of fees for services provided in connection with worldwide tax planning and compliance
services, expatriate tax services, and assistance with tax audits and appeals.

All audit, audit-related and tax services performed by Ernst & Young LLP in fiscal 2010 were pre-approved by the
Audit Committee, which concluded that the provision of such services by Emst & Young LLP was compatible with the
maintenance of that firm’s independence in the conduct of its auditing functions.

Pursuant to the Audit Committee charter, the Audit Committee must approve all audit engagement fees and other
significant compensation to be paid to the independent auditor and the terms of such engagement. The Audit Committee’s
charter provides that individual engagements must be separately approved. Additionally, the Audit Committee must pre-
approve any non-audit services to be provided to the Company by the independent auditor. The policy also requires specific
approval by the Audit Committee if total fees for audit-related and tax services would exceed total fees for audit services in
any fiscal year. The policy authorizes the Audit Committee to delegate to one or more of its members pre-approval authority
with respect to permitted services.

MATTERS RELATING TO AUDITORS
Audit Committee Report

The Audit Committee of the Board has reviewed and discussed the audited financial statements with management,
which has represented that the financial statements were prepared in accordance with accounting principles generally
accepted in the United States. The Audit Committee discussed with management the quality and acceptability of the
accounting principles employed, including all critical accounting policies used in the preparation of the financial statements
and related notes, the reasonableness of judgments made, and the clarity of the disclosures included in the statements.

The Audit Committee also reviewed the consolidated financial statements of the Company for fiscal 2010 with Ernst &
Young LLP, the Company’s independent auditors for fiscal 2010, who are responsible for expressing an opinion on the
conformity of those audited financial statements with accounting principles generally accepted in the United States. The
Audit Committee has discussed with Ernst & Young LLP, the matters required to be discussed by Statement on Auditing
Standards No. 61, “Communication with Audit Committees.”

The Audit Committee also reviewed management’s report on its assessment of the effectiveness of the Company’s
internal control over financial reporting and the independent public accounting firm’s report on management’s assessment of
and the effectiveness of the Company’s internal control over financial reporting.

The Audit Committee has received the written disclosures and the letter from Ernst & Young LLP required by
Independence Standards Board Standard No. 1 “Independence Discussion with Audit Committees” and has discussed with
PricewaterhouseCoopers LLP its independence and has considered whether the provision of non-audit services by Ernst &
Young LLP to the Company is compatible with maintaining Ernst & Young LLP’s independence.
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended April 3, 2010 for
filing with the SEC.

The Audit Committee has selected PricewaterhouseCoopers LLP as the Company’s independent Registered Public
Accounting firm for fiscal 2011.

Respectfully submitted,

The Audit Committee of the Board of Directors of RBC Bearings Incorporated

Dr. Thomas J. O’Brien
Dr. Amir Faghri
Alan B. Levine

STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR 2010 MEETING

Stockholder proposals intended for inclusion in the Company’s proxy statement relating to the next annual meeting in
2011 must be received by the Company no later than March 29, 2011. Any such proposal must comply with Rule 14a-8 of
Regulation 14A of the proxy rules of the SEC.

Under the Company’s by-laws, proposals of stockholders not intended for inclusion in the proxy statement, but intended
to be raised at the Company’s regularly scheduled annual meeting of stockholders to be held in 2010, must be received by the
Company not less than 60 days nor more than 90 days prior to the meeting; provided , however , that in the event that less
than 70 days’ notice or prior public announcement of the date of the meeting is given or made to stockholders, notice by the
stockholder to be timely must be received not later than the close of business on the 10th day following the date on which
such notice of the date of the annual meeting was mailed or such public announcement was made. Such proposals must also
comply with the procedures outlined in the Company’s by-laws, a copy of which is available upon request from the
Corporate Secretary, RBC Bearings Incorporated, One Tribology Center, Oxford, CT 06478.

DIRECTOR NOMINATIONS TO BE CONSIDERED BY THE BOARD

You may propose director candidates for consideration by the Board’s Nominating and Corporate Governance
Committee. Any such recommendations should include the nominee’s name and qualifications for Board membership and
should be directed to the Corporate Secretary at the address of our principal executive offices set forth above. In addition, our
by-laws permit stockholders to nominate directors for election at an annual stockholder meeting. To nominate a director, a
stockholder must deliver timely notice of such stockholder’s intent to make such nomination in writing to the Corporate
Secretary. To be timely, a stockholder’s notice must be delivered to or mailed and received at our principal executive offices
not less than 60 nor more than 90 days prior to the date of the first anniversary of the previous year’s annual meeting. In the
event that the date of the annual meeting is changed by more than 30 days from such anniversary date, notice by the
stockholder to be timely must be so received not later than the close of business on the 10th day following the earlier of the
day on which notice of the date of the meeting was mailed or public disclosure of the meeting was made. To be in proper
form, a stockholder’s notice shall set forth (i) as to each person whom the stockholder proposes to nominate for election as a
director at such meeting (A) the name, age, business address and residence address of the person, (B) the principal occupation
or employment of the person, (C) the class or series and number of shares of capital stock of the Company which are owned
beneficially or of record by the person and (D) any other information relating to the person that would be required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of
directors pursuant to Regulation 14A under the Exchange Act; and (ii) as to the stockholder giving the notice (A) the name
and record address of such stockholder, (B) the class or series and number of shares of capital stock of the Company which
are owned beneficially or of record by such stockholder, (C) a description of all arrangements or understandings between
such stockholder and each proposed nominee and any other person or persons (including their names) pursuant to which the
nomination(s) are to be made by such stockholder, (D) a representation that such stockholder intends to appear in person or
by proxy at the meeting to nominate the persons named in its notice and (E) any other information relating to such
stockholder that would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for election of directors pursuant to Regulation 14A under the Exchange Act. Such notice must
be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if
elected.

The Company evaluates director nominees recommended by stockholders in the same manner in which it evaluates

41



other director nominees. The Company has established through its Nominating and Corporate Governance Committee
selection criteria that identify desirable skills and experience for prospective Board members, including consideration of the
potential candidate’s qualification as independent, as well as consideration of diversity, age, skills, expertise and experience
in the context of the Board and other criteria determined by the Nominating and Corporate Governance Committee from time
to time.

ADDITIONAL INFORMATION

The Company will bear the cost of the annual meeting and the cost of this proxy solicitation, including mailing costs. In
addition to solicitation by mail, directors, officers, and regular employees of the Company may solicit proxies by telephone
or otherwise, with no specific additional compensation to be paid for such services. The Company has retained Georgeson
Shareholder Communications to assist in this solicitation at a fee of $8,500 plus reimbursement of normal expenses. The
Company also will reimburse, upon request, all brokers and other persons holding shares of common stock for the benefit of
others for their reasonable expenses in forwarding the Company’s proxy materials and any accompanying materials to the
beneficial owners of the Company’s common stock and in obtaining authorization from beneficial owners to give proxies.

The Board knows of no matter to be brought before the annual meeting other than the matters identified in this proxy
statement. If, however, any other matter properly comes before the annual meeting, the individuals named in the proxy
solicited by the Board intend to vote on it on behalf of the stockholders they represent in the manner they consider
appropriate.

By order of the Board of Directors,
Corporate Secretary

Dated: July 29, 2010
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Directions To:

The Crowne Plaza
1284 Strongtown Road
Southbury, CT 06488

Connecticut [-84 East or West to exit 16.

Go right at the end of the exit onto Strongtown Road.

Hotel is 0.25 miles on the right.
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Appendix B
AMENDED RBC 2005 LONG-TERM EQUITY INCENTIVE PLAN

DATED SEPTEMBER 8, 2010 (“EFFECTIVE DATE”)

1. _Purpose.

This plan shall be known as the RBC 2005 Long-Term Equity Incentive Plan (the “Plan”). The purpose of the Plan shall
be to promote the long-term growth and profitability of RBC Bearings Incorporated (the “_Company ) and its Subsidiaries
by (i) providing certain directors, officers and employees of, and certain other individuals who perform services for, or to
whom an offer of employment has been extended by, the Company and its Subsidiaries with incentives to maximize
stockholder value and otherwise contribute to the success of the Company and (ii) enabling the Company to attract, retain and
reward the best available persons for positions of responsibility. Grants (“_Grants ™) of incentive or non-qualified stock
options, stock appreciation rights (“ SARs ), either alone or in tandem with options, restricted stock, performance awards or
any combination of the foregoing may be made under the Plan. This Plan supersedes any prior plans, and any Grant
hereunder supersedes any prior written agreement pursuant to which such Grant is made.

2. _Definitions.

a. “Award Agreement” means any written agreement between the Company and any person pursuant to which the
Company makes any Grant under the Plan.

b.  “Board of Directors” and “Board” mean the board of directors of the Company.

c.  “Cause” means, unless otherwise defined in any Award Agreement, the occurrence of one or more of the
following events:

i. conviction of a felony or any crime or offense lesser than a felony involving the property of the Company or a
Subsidiary or commission of an act involving fraud or dishonesty; or, in the case of any of the foregoing, a plea of
nolo contendere with respect thereto;

il. conduct that has caused demonstrable and serious injury to the Company or a Subsidiary, reputational,
monetary or otherwise;

iii. willful refusal to perform or substantial disregard of duties properly assigned, as determined by the
Company;

iv. willful misrepresentation or material non-disclosure to the Board;

v. engaging willfully in misconduct in connection with the performance of any of one’s duties, including,
without limitation, the misappropriation of funds or securing or attempting to secure personally any profit in
connection with any transaction entered into on behalf of the Company or its Subsidiaries or affiliates;

vi. willful breach of duty of loyalty to the Company or, if applicable, a Subsidiary or any other active disloyalty
to the Company or, if applicable, any Subsidiary, including, without limitation, willfully aiding a competitor or,
without duplication of clause (vii), improperly disclosing confidential information;

vii. willful breach of any confidentiality or non-disclosure agreement with the Company or any Subsidiary; or

viii. material violation of any code or standard of behavior generally applicable to employees (or executive
employees, in the case of an executive of the Company or any Subsidiary) of the Company or any Subsidiary.

d.  “Change in Control” means, unless otherwise defined in any Award Agreement,

i. if any “person” or “group” as those terms are used in Sections 13(d) and 14(d) of the Exchange Act or any
successors thereto, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act or any
successor thereto), directly or indirectly, of securities of the Company representing 50% or more of the combined
voting power of the Company’s then outstanding securities,_provided , that the acquisition of additional securities by
any person or group that owns 50% or more of the voting power prior to such acquisition of additional securities
shall not be a Change of Control; or

ii. during any twelve-month period, individuals who at the beginning of such period constitute the Board and
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any new directors whose election by the Board or nomination for election by the Company’s stockholders was
approved by at least a majority of the directors then still in office who either were directors at the beginning of the
period or whose election was previously so approved, cease for any reason to constitute a majority thereof; or

iii. the stockholders of the Company approve a merger or consolidation of the Company with any other
corporation, other than a merger or consolidation (A) which would result in all or a portion of the voting securities of
the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity) more than 50% of the combined voting power of the
voting securities of the Company or such surviving entity outstanding immediately after such merger or
consolidation or (B) by which the corporate existence of the Company is not affected and following which the
Company’s chief executive officer and directors retain their positions with the Company (and constitute at least a
majority of the Board); or

iv. the stockholders of the Company approve an agreement for the sale or disposition by the Company of all or
substantially all the Company’s assets.

e. “Code” means the Internal Revenue Code of 1986, as amended.

f. “Committee” means the Compensation Committee of the Board, which shall consist solely of two or more outside
directors.

g. “Common Stock” means the common stock, par value $0.01 per share, of the Company, and any other shares into
which such stock may be changed by reason of a recapitalization, reorganization, merger, consolidation or any other
change in the corporate structure or capital stock of the Company.

h. “Disability” means a disability that would entitle an eligible participant to payment of monthly disability
payments under any Company disability plan or as otherwise determined by the Committee; provided that in any instance
where a grant to a participant is treated as “deferred compensation” within the meaning of Section 409A of the Code,
“Disability” shall be interpreted consistently with the meaning of Section 409A of the Code and guidance issued
thereunder.

i. “Bxchange Act” means the Securities Exchange Act of 1934, as amended.

j. “Fair Market Value” of a share of Common Stock of the Company means, as of the date in question, the
officially-quoted closing selling price of the stock (or if no selling price is quoted, the bid price) on the principal
securities exchange or market on which the Common Stock is then listed for trading (including, for this purpose, the New
York Stock Exchange or the Nasdaq National Market) (the “ Market ™) for the applicable trading day or, if the Common
Stock is not then listed or quoted in the Market, the Fair Market Value shall be the fair value of the Common Stock
determined in good faith by the Board using any reasonable method; provided, however, that when shares received upon
exercise of an option are immediately sold in the open market, the net sale price received may be used to determine the
Fair Market Value of any shares used to pay the exercise price or applicable withholding taxes and to compute the
withholding taxes.

k. “Incentive Stock Option” means an option conforming to the requirements of Section 422 of the Code and/or any
successor thereto.

1. “Initial Public Offering” means an underwritten initial public offering and sale of any shares of Common Stock
pursuant to an effective registration statement under the Securities Act.

m. “Non-Employee Director” has the meaning given to such term in Rule 16b-3 under the Exchange Act and/or any
successor thereto.

n. “Non-qualified Stock Option” means any stock option other than an Incentive Stock Option.

0. “Other Securities” mean securities of the Company other than Common Stock, which may include, without
limitation, debentures, unbundled stock units or components thereof, preferred stock, warrants and securities convertible
into or exchangeable for Common Stock or other property.

p. “Retirement” means retirement as defined under any Company pension plan or retirement program or termination
of one’s employment on retirement with the approval of the Committee; provided that in any instance where a grant to a
participant is treated as “deferred compensation” within the meaning of Section 409A of the Code, “Retirement” shall be
interpreted consistently with the meaning of Section 409A(a)(2)(A)(i) of the Code and guidance issued thereunder.
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q. “Subsidiary” means a corporation or other entity of which outstanding shares or ownership interests representing
50% or more of the combined voting power of such corporation or other entity entitled to elect the management thereof,
or such lesser percentage as may be approved by the Committee, are owned directly or indirectly by the Company.

3. Administration.

The Plan shall be administered by the Committee; provided that the Board may, in its discretion, at any time and from
time to time, resolve to administer the Plan, in which case the term “Committee” shall be deemed to mean the Board for all
purposes herein. Subject to the provisions of the Plan, the Committee shall be authorized to (i) select persons to participate in
the Plan, (ii) determine the form and substance of Grants made under the Plan to each participant, and the conditions and
restrictions, if any, subject to which such Grants will be made, (iii) certify that the conditions and restrictions applicable to
any Grant have been met, (iv) modify the terms of Grants made under the Plan in accordance with the provisions of Sections
16 and 17 hereof, (v) interpret the Plan and Grants made thereunder, (vi) make any adjustments necessary or desirable in
connection with Grants made under the Plan to eligible participants located outside the United States and (vii) adopt, amend,
or rescind such rules and regulations, and make such other determinations, for carrying out the Plan as it may deem
appropriate. Decisions of the Committee on all matters relating to the Plan shall be in the Committee’s sole discretion and
shall be conclusive and binding on all parties. The validity, construction, and effect of the Plan and any rules and regulations
relating to the Plan shall be determined in accordance with applicable federal and state laws and rules and regulations
promulgated pursuant thereto. No member of the Committee and no officer of the Company shall be liable for any action
taken or omitted to be taken by such member, by any other member of the Committee or by any officer of the Company in
connection with the performance of duties under the Plan, except for such person’s own willful misconduct or as expressly
provided by statute.

The expenses of the Plan shall be borne by the Company. The Company shall not be required to establish any special or
separate fund or make any other segregation of assets to assume the obligations pursuant to any Grant made under the Plan,
and rights to any payment in connection with such Grants shall be no greater than the rights of the Company’s general
creditors.

4. Shares Available for the Plan.

Subject to adjustments as provided in Section 15, an aggregate of 2,939,170 shares of Common Stock, which represents
the number of shares equal to approximately thirteen and one-half percent ( 13.5%) of the number of shares of Common
Stock outstanding as of the Effective Date (the “ Shares ), may be issued pursuant to the Plan. Such Shares may be in whole
or in part authorized and unissued or held by the Company as treasury shares. If any Grant under the Plan expires or
terminates unexercised, becomes unexercisable or is forfeited as to any Shares, or is tendered or withheld as to any Shares in
payment of the exercise price of the Grant or taxes payable with respect to the Grant or the vesting or exercise thereof, then
such unpurchased, forfeited, tendered or withheld Shares may thereafter be available for further Grants under the Plan as the
Committee shall determine.

Without limiting the generality of the foregoing provisions of this Section 4 or the generality of the provisions of
Sections 3, 6 or 17 or any other section of this Plan, the Committee may, at any time or from time to time, and on such terms
and conditions (that are consistent with and not in contravention of the other provisions of this Plan) as the Committee may,
in its sole discretion, determine, enter into agreements (or take other actions with respect to the Grants) for new Grants
containing terms (including exercise prices) more (or less) favorable than the outstanding Grants.

5. _Participation.

Participation in the Plan shall be limited to those directors (including Non-Employee Directors), officers (including non-
employee officers) and employees of, and other individuals performing services for, or to whom an offer of employment has
been extended by, the Company and its Subsidiaries selected by the Committee (including participants located outside the
United States). Nothing in the Plan or in any Grant thereunder shall confer any right on a participant to continue in the
employ as a director or officer of, or in any other capacity or in the performance of services for, the Company or shall
interfere in any way with the right of the Company to terminate the employment or performance of services or to reduce the
compensation or responsibilities of a participant at any time. By accepting any Grant under the Plan, each participant and
each person claiming under or through him or her shall be conclusively deemed to have indicated his or her acceptance and
ratification of, and consent to, any action taken under the Plan by the Company, the Board or the Committee.

Incentive Stock Options or Non-qualified Stock Options, SARs alone or in tandem with options, restricted stock awards,
performance awards or any combination thereof may be granted to such persons and for such number of Shares as the
Committee shall determine (such individuals to whom Grants are made being sometimes herein called “optionees” or
“grantees,” as the case may be). Determinations made by the Committee under the Plan need not be uniform and may be
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made selectively among eligible individuals under the Plan, whether or not such individuals are similarly situated. A Grant of
any type made hereunder in any one year to an eligible participant shall neither guarantee nor preclude a further Grant of that
or any other type to such participant in that year or subsequent years.

6. Incentive and Non-qualified Options and SARs.

The Committee may from time to time grant to eligible participants Incentive Stock Options, Non-qualified Stock
Options, or any combination thereof; provided that the Committee may grant Incentive Stock Options only to eligible
employees of the Company or its subsidiaries (as defined for this purpose in Section 424(f) of the Code or any successor
thereto). In any one calendar year, the Committee shall not grant to any one participant options or SARs to purchase or
receive the economic equivalent of a number of shares of Common Stock in excess of 10% of the total number of Shares
authorized under the Plan pursuant to Section 4;__provided , however, that the Committee shall be permitted to grant to
Dr. Michael J. Hartnett up to 60% of the total number of Shares authorized under the plan at any time. The options granted
shall take such form as the Committee shall determine, subject to the following terms and conditions.

It is the Company’s intent that Non-qualified Stock Options granted under the Plan not be classified as Incentive Stock
Options, that Incentive Stock Options be consistent with and contain or be deemed to contain all provisions required under
Section 422 of the Code or any successor thereto, that neither any Non-qualified Stock Option nor any Incentive Stock
Option be treated as a payment of deferred compensation for the purposes of Section 409A of the Code and any successor
thereto, and that any ambiguities in construction be interpreted in order to effectuate such intent. If an Incentive Stock Option
granted under the Plan does not qualify as such for any reason, then to the extent of such non-qualification, the stock option
represented thereby shall be regarded as a Non-qualified Stock Option duly granted under the Plan, provided that such stock
option otherwise meets the Plan’s requirements for Non-qualified Stock Options.

a. Price. The price per Share deliverable upon the exercise of each option (“‘exercise price”) shall not be less than
100% of the Fair Market Value of a share of Common Stock as of the date of Grant of the option, and in the case of the
Grant of any Incentive Stock Option to an employee who, at the time of the Grant, owns more than 10% of the total
combined voting power of all classes of stock of the Company or any of its Subsidiaries, the exercise price may not be
less than 110% of the Fair Market Value of a share of Common Stock as of the date of Grant of the option, in each case
unless otherwise permitted by Section 422 of the Code or any successor thereto.

b. Payment. Options may be exercised, in whole or in part, upon payment of the exercise price of the Shares to be
acquired. Unless otherwise determined by the Committee, payment shall be made (i) in cash (including check, bank draft,
money order or wire transfer of immediately available funds), (ii) by delivery of outstanding shares of Common Stock
with a Fair Market Value on the date of exercise equal to the aggregate exercise price payable with respect to the options’
exercise, (iii) by simultaneous sale through a broker reasonably acceptable to the Committee of Shares acquired on
exercise, as permitted under Regulation T of the Federal Reserve Board, (iv) by authorizing the Company to withhold
from issuance a number of Shares issuable upon exercise of the options which, when multiplied by the Fair Market Value
of a share of Common Stock on the date of exercise, is equal to the aggregate exercise price payable with respect to the
options so exercised or (v) by any combination of the foregoing.

In the event a grantee elects to pay the exercise price payable with respect to an option pursuant to clause (ii) above, (A) only
a whole rrumber of share(s) of Common Stock (and not fractional shares of Common Stock) may be tendered in payment,
(B) such grantee must present evidence acceptable to the Company that he or she has owned any such shares of Common
Stock tendered in payment of the exercise price (and that such tendered shares of Common Stock have not been subject to
any substantial risk of forfeiture) for at least six months prior to the date of exercise, and (C) Common Stock must be
delivered to the Company. Delivery for this purpose may, at the election of the grantee, be made either by (A) physical
delivery of the certificate(s) for all such shares of Common Stock tendered in payment of the price, accompanied by duly
executed instruments of transfer in a form acceptable to the Company, or (B) direction to the grantee’s broker to transfer, by
book entry, of such shares of Common Stock from a brokerage account of the grantee to a brokerage account specified by the
Company. When payment of the exercise price is made by delivery of Common Stock, the difference, if any, between the
aggregate exercise price payable with respect to the option being exercised and the Fair Market Value of the shares of
Common Stock tendered in payment (plus any applicable taxes) shall be paid in cash. No grantee may tender shares of
Common Stock having a Fair Market Value exceeding the aggregate exercise price payable with respect to the option being
exercised (plus any applicable taxes).

In the event a grantee elects to pay the exercise price payable with respect to an option pursuant to clause (iv) above,
only a whole number of Shares (and not fractional Shares) may be withheld in payment. When payment of the exercise
price is made by withholding of Shares, the difference, if any, between the aggregate exercise price payable with respect
to the option being exercised and the Fair Market Value of the Shares withheld in payment (plus any applicable taxes)
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shall be paid in cash. No grantee may authorize the withholding of Shares having a Fair Market Value exceeding the
aggregate exercise price payable with respect to the option being exercised (plus any applicable taxes). Any withheld
Shares shall no longer be issuable under such option.

c. Terms of Options; Vesting. The term during which each option may be exercised shall be determined by the
Committee, but if required by the Code and except as otherwise provided herein, no option shall be exercisable in whole
or in part more than ten years from the date it is granted, and no Incentive Stock Option granted to an employee who at
the time of the Grant owns more than 10% of the total combined voting power of all classes of stock of the Company or
any of its Subsidiaries shall be exercisable more than five years from the date it is granted. All rights to purchase Shares
pursuant to an option shall, unless sooner terminated, expire at the date designated by the Committee. The Committee
shall determine the date on which each option shall become exercisable and may provide that an option shall become
exercisable in installments. The Shares constituting each installment may be purchased in whole or in part at any time
after such installment becomes exercisable, subject to such minimum exercise requirements as may be designated by the
Committee. Prior to the exercise of an option and delivery of the Shares represented thereby, the optionee shall have no
rights as a stockholder with respect to any Shares covered by such outstanding option (including any dividend or voting
rights).

d. Limitations on Grants. If required by the Code, the aggregate Fair Market Value (determined as of the Grant
date) of Shares for which an Incentive Stock Option is exercisable for the first time during any calendar year under all
equity incentive plans of the Company and its Subsidiaries (as defined in Section 422 of the Code or any successor
thereto) may not exceed $100,000.

e. Termination; Forfeiture.

i. Death or Disability. Unless otherwise provided in any Award Agreement, if a participant ceases to be a
director, officer or employee of, or to perform other services for, the Company and any Subsidiary due to death or
Disability, (A) all of the participant’s options and SARs that were exercisable on the date of death or Disability shall
remain exercisable for, and shall otherwise terminate at the end of, a period of one year after the date of death or
Disability, but in no event after the expiration date of the options and SARs and (B) all of the participant’s options
and SARs that were not exercisable on the date of death or Disability shall be forfeited immediately upon such death
or Disability; provided, however, that the Committee may determine to additionally vest such options and SARs, in
whole or in part, in its discretion. Notwithstanding the foregoing, if the Disability giving rise to the termination of
employment is not within the meaning of Section 22(e)(3) of the Code or any successor thereto, Incentive Stock
Options not exercised by such participant within one year after the date of termination of employment will cease to
qualify as Incentive Stock Options and will be treated as Non-qualified Stock Options under the Plan if required to be
so treated under the Code.

ii. Retirement. Unless otherwise provided in any Award Agreement, if a participant ceases to be a director,
officer or employee of, or to perform other services for, the Company and any Subsidiary upon the occurrence of his
or her Retirement, (A) all of the participant’s options and SARs that were exercisable on the date of Retirement shall
remain exercisable for, and shall otherwise terminate at the end of, a period of 90 days after the date of Retirement,
but in no event after the expiration date of the options or SARs; provided that the participant does not engage in
Competition during such 90-day period unless he or she receives written consent to do so from the Board or the
Committee, and (B) all of the participant’s options and SARs that were not exercisable on the date of Retirement
shall be forfeited immediately upon such Retirement; provided, however, that such options and SARs, may become
fully vested and exercisable in the discretion of the Committee. Notwithstanding the foregoing, Incentive Stock
Options not exercised by such participant within 90 days after Retirement will cease to qualify as Incentive Stock
Options and will be treated as Non-qualified Stock Options under the Plan if required to be so treated under the
Code.

iii. Discharge for Cause. Unless determined by the Committee, if a participant ceases to be a director, officer
or employee of, or to perform other services for, the Company or a Subsidiary due to Cause, or if a participant does
not become a director, officer or employee of, or does not begin performing other services for, the Company or a
Subsidiary for any reason, all of the participant’s options and SARs shall expire and be forfeited immediately upon
such cessation or non-commencement, whether or not then exercisable.

iv. Other Termination. If a participant ceases to be a director, officer or employee of, or to otherwise perform
services for, the Company or a Subsidiary for any reason other than death, Disability, Retirement or Cause, (A) all of the
participant’s options and SARs that were exercisable on the date of such cessation shall remain exercisable for, and shall
otherwise terminate at the end of, a period of 30 days after the date of such cessation, but in no event after the expiration
date of the options or SARs; provided that the participant does not engage in Competition during such 30-day period
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unless he or she receives written consent to do so from the Board or the Committee, and (B) all of the participant’s
options and SARs that were not exercisable on the date of such cessation shall be forfeited immediately upon such
cessation.

v. Change of Control. If there is a Change in Control of the Company or similar event, the Committee may, in its
discretion, provide for the vesting of a participant’s options and SARs on such terms and conditions as it deems
appropriate in such participant’s Award Agreement.

7. Stock Appreciation Rights.

Provided that the Company’s stock is traded on an established securities market, the Committee shall have the authority
to grant SARs under this Plan, subject to such terms and conditions specified in this paragraph 7 and any additional terms and
conditions as the Committee may specify.

No SAR may be issued unless (a) the exercise price of the SAR may never be less than the Fair Market Value of the
underlying Shares on the date of grant and (b) the SAR does not include any feature for the deferral of compensation income
other than the deferral of recognition of income until the exercise of the SAR.

No SAR may be exercised unless the Fair Market Value of a share of Common Stock of the Company on the date of
exercise exceeds the exercise price of the SAR. Prior to the exercise of the SAR and delivery of the Shares represented
thereby, the participant shall have no rights as a stockholder with respect to Shares covered by such outstanding SAR
(including any dividend or voting rights).

Upon the exercise of an SAR, the participant shall be entitled to a distribution in an amount equal to the difference
between the Fair Market Value of a share of Common Stock on the date of exercise and the exercise price of the SAR,
multiplied by the number of Shares as to which the SAR is exercised. Such distribution shall be made in Shares having a Fair
Market Value equal to such amount.

All SARs will be exercised automatically on the last day prior to the expiration date of the SAR so long as the Fair
Market Value of a share of Common Stock on that date exceeds the exercise price of the SAR or any related option, as
applicable.

The provisions of Subsections 6(c) shall apply to all SARs except to the extent that the Award Agreement pursuant to
which such Grant is made expressly provides otherwise.

It is the Company’s intent that no SAR shall be treated as a payment of deferred compensation for purposes of
Section 409A of the Code and that any ambiguities in construction be interpreted in order to effectuate such intent.

8. Restricted Stock.

The Committee may at any time and from time to time grant Shares of restricted stock under the Plan to such participants
and in such amounts as it determines. Each Grant of restricted stock shall specify the applicable restrictions on such Shares,
the duration of such restrictions, and the time or times at which such restrictions shall lapse with respect to all or a specified
number of Shares that are part of the Grant.

The participant will be required to pay the Company the aggregate par value of any Shares of restricted stock (or such
larger amount as the Board may determine to constitute capital under Section 154 of the Delaware General Corporation Law,
as amended, or any successor thereto) within 15 days of the date of Grant, unless such Shares of restricted stock are treasury
shares. Unless otherwise determined by the Committee, certificates representing Shares of restricted stock granted under the
Plan will be held in escrow by the Company on the participant’s behalf during any period of restriction thereon and will bear
an appropriate legend specifying the applicable restrictions thercon, and the participant will be required to execute a blank
stock power therefor. Except as otherwise provided by the Committee, during such period of restriction the participant shall
have all of the rights of a holder of Common Stock, including but not limited to the rights to receive dividends and to vote,
and any stock or other securities received as a distribution with respect to such participant’s restricted stock shall be subject
to the same restrictions as then in effect for the restricted stock.

Unless otherwise provided in any Award Agreement, at such time as a participant ceases to be a director, officer or
employee of, or to otherwise perform services for, the Company and its Subsidiaries due to death, Disability or Retirement
during any period of restriction, all Shares of restricted stock granted to such participant on which the restrictions have not
lapsed shall be immediately forfeited to the Company. If there is a Change in Control of the Company or similar event, the
Committee may, in its discretion, provide for the lapsing of restrictions on a participant’s Shares of restricted stock on such
terms and conditions as it deems appropriate in such participant’s Award Agreement. At such time as a participant ceases to

49



be, or in the event a participant does not become, a director, officer or employee of, or otherwise perform services for, the
Company or its Subsidiaries for any other reason, all Shares of restricted stock granted to such participant on which the
restrictions have not lapsed shall be immediately forfeited to the Company. The provisions of Subsections 6(c) and (e) shall
apply to Restricted Stock except to the extent that the Award Agreement in relation thereto expressly provides otherwise.

It is the Company’s intent that Restricted Stock shall not be treated as a payment of deferred compensation for purposes
of Section 409A of the Code and that any ambiguities in construction be interpreted in order to effectuate such intent.

9. Performance Awards.

Performance awards may be granted to participants at any time and from time to time as determined by the Committee.
The Committee shall have complete discretion in determining the size and composition of performance awards granted to a
participant. The period over which performance is to be measured (a “performance cycle”) shall commence on the date
specified by the Committee and shall end on the last day of a fiscal year specified by the Committee. A performance award
shall be paid no later than the fifteenth day of the third month following the completion of a performance cycle (or following
the elapsed portion of the performance cycle, in the circumstances described in the last paragraph of this Section 9).
Performance awards may include (i) specific dollar-value target awards (ii) performance units, the value of each such unit
being determined by the Committee at the time of issuance, and/or (iii) performance Shares, the value of each such Share
being equal to the Fair Market Value of a share of Common Stock. In any one calendar year, the Committee shall not grant to
any one participant performance awards in excess of 10% of the total number of Shares authorized under the Plan pursuant to
Section 4;__provided , however, that the Committee shall be permitted to grant to Dr. Michael J. Hartnett up to 60% of the
total number of Shares authorized under the plan at any time.

The value of each performance award may be fixed or it may be permitted to fluctuate based on a performance factor
(e.g., return on equity) selected by the Committee. It is the Company’s intent that no performance award be treated as the
payment of deferred compensation for purposes of Section 409A of the Code and that any ambiguities in construction be
interpreted in order to effectuate such intent.

The Committee shall establish performance goals and objectives for each performance cycle on the basis of such criteria
and objectives as the Committee may select from time to time, including, without limitation, the performance of the
participant, the Company, one or more of its Subsidiaries or divisions or any combination of the foregoing. During any
performance cycle, the Committee shall have the authority to adjust the performance goals and objectives for such cycle for
such reasons as it deems equitable.

The Committee shall determine the portion of each performance award that is earned by a participant on the basis of the
Company’s performance over the performance cycle in relation to the performance goals for such cycle. The earned portion
of a performance award may be paid out in Shares, cash, Other Securities, or any combination thereof, as the Committee may
determine.

A participant must be a director, officer or employee of, or otherwise perform services for, the Company or its
Subsidiaries at the end of the performance cycle in order to be entitled to payment of a performance award issued in respect
of such cycle; provided, however, that except as otherwise determined by the Committee, if a participant ceases to be a
director, officer or employee of, or to otherwise perform services for, the Company and its Subsidiaries upon his or her death,
Retirement, or Disability prior to the end of the performance cycle, the Committee may provide in a Grant that the participant
may earn a proportionate portion of the performance award based upon the elapsed portion of the performance cycle and the
Company’s performance over that portion of such cycle.

10. Withholding Taxes.

a. _Participant Election. Unless otherwise determined by the Committee, a participant may elect to deliver shares
of Common Stock (or have the Company withhold shares acquired upon exercise of an option or SAR or deliverable
upon grant or vesting of restricted stock, as the case may be) to satisfy, in whole or in part, the amount the Company is
required to withhold for taxes in connection with the exercise of an option or SAR or the delivery of restricted stock upon
grant or vesting, as the case may be. Such election must be made on or before the date the amount of tax to be withheld is
determined. Once made, the election shall be irrevocable. The fair market value of the shares to be withheld or delivered
will be the Fair Market Value as of the date the amount of tax to be withheld is determined. In the event a participant
elects to deliver or have the Company withhold shares of Common Stock pursuant to this Section 10(a), such delivery or
withholding must be made subject to the conditions and pursuant to the procedures set forth in Section 6(b) with respect
to the delivery or withholding of Common Stock in payment of the exercise price of options.

b. Company Requirement. The Company may require, as a condition to any Grant or exercise under the Plan or to the
delivery of certificates for Shares issued hereunder, that the grantee make provision for the payment to the Company, either
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pursuant to Section 10(a) or this Section 10(b), of federal, state or local taxes of any kind required by law to be withheld with
respect to any Grant or delivery of Shares. The Company, to the extent permitted or required by law, shall have the right to
deduct from any payment of any kind (including salary or bonus) otherwise due to a grantee, an amount equal to any federal,
state or local taxes of any kind required by law to be withheld with respect to any grant or delivery of Shares under the Plan.

11. Written Agreement.

Each employee to whom a Grant is made under the Plan shall enter into an Award Agreement with the Company that
shall contain such provisions consistent with the provisions of the Plan, as may be approved by the Committee.

12. _Transferability.

Unless the Committee determines otherwise, no option, SAR, performance award or restricted stock granted under the
Plan shall be transferable by a participant other than by will or the laws of descent and distribution; provided that, in the case
of Shares of restricted stock granted under the Plan, such Shares of restricted stock shall be freely transferable following the
time at which such restrictions shall have lapsed with respect to such Shares. Unless the Committee determines otherwise, an
option, SAR or performance award may be exercised only by the optionee or grantee thereof; by his or her executor or
administrator, the executor or administrator of the estate of any of the foregoing, or any person to whom the option, SAR or
performance award is transferred by will or the laws of descent and distribution; or by his or her guardian or legal
representative; or the guardian or legal representative of any of the foregoing; provided that Incentive Stock Options may be
exercised by any guardian or legal representative only if permitted by the Code and any regulations thereunder. All
provisions of this Plan and any Award Agreement referred to in Section 11 shall in any event continue to apply to any option,
SAR, performance award or restricted stock granted under the Plan and transferred as permitted by this Section 12, and any
transferee of any such option, SAR, performance award or restricted stock shall be bound by all provisions of this Plan and
any agreement referred to in Section 11 as and to the same extent as the applicable original grantee.

13. Listing, Registration and Qualification.

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law
of Shares subject to any option, SAR, performance award or restricted stock Grant is necessary or desirable as a condition of,
or in connection with, the granting of same or the issue or purchase of Shares thereunder, no such option or SAR may be
exercised in whole or in part, no such performance award may be paid out, and no Shares may be issued, unless such listing,
registration or qualification is effected free of any conditions not acceptable to the Committee.

14. Transfer of Employee.

The transfer of an employee from the Company to a Subsidiary, from a Subsidiary to the Company, or from one
Subsidiary to another shall not be considered a termination of employment; nor shall it be considered a termination of
employment if an employee is placed on military or sick leave or such other leave of absence which is considered by the
Committee as continuing intact the employment relationship.

15. _Adjustments.

In the event of a reorganization, recapitalization, spin-off or other extraordinary distribution, stock split, stock dividend,
combination of shares, merger, consolidation, distribution of assets, spin-off or other extraordinary distribution, or any other
change in the corporate siructure or shares of the Company, the Committee shall make such adjustment as it deems
appropriate in the number and kind of Shares or other property available for issuance under the Plan (including, without
limitation, the total number of Shares available for issuance under the Plan pursuant to Section 4), in the number and kind of
options, SARs, Shares or other property covered by Grants previously made under the Plan, and in the exercise price of
outstanding options and SARs. Any such adjustment shall be final, conclusive and binding for all purposes of the Plan. In the
event of any merger, consolidation or other reorganization in which the Company is not the surviving or continuing
corporation or in which a Change in Control is to occur, all of the Company’s obligations regarding options, SARSs,
performance awards, and restricted stock that were granted hereunder and that are outstanding on the date of such event shall,
on such terms as may be approved by the Committee prior to such event, be (a) assumed by the surviving or continuing
corporation; or (b) canceled in exchange for cash, securities of the acquiror or other property; provided that, in the case of
clause (b), (i) such merger, consolidation, other reorganization or Change in Control constitutes a “change in ownership or
control” of the Company or a “change in the ownership of a substantial portion” of the Company’s assets within the meaning
of Section 409A(a)(2)(A)(v) of the Code and the guidance issued thereunder or (ii) the payment of cash, securities or other
property is not treated as a payment of “deferred compensation” under Section 409A of the Code.

Without limitation of the foregoing, in connection with any transaction described in of the last sentence of the preceding
paragraph, the Committee may, in its discretion, (i) cancel any or all outstanding options under the Plan in consideration for

51



payment to the holders thereof of an amount equal to the portion of the consideration that would have been payable to such
holders pursuant to such transaction if their options had been fully exercised immediately prior to such transaction, less the
aggregate exercise price that would have been payable therefor, or (ii) if the amount that would have been payable to the
option holders pursuant to such transaction if their options had been fully exercised immediately prior thereto would be equal
to or less than the aggregate exercise price that would have been payable therefor, cancel any or all such options for no
consideration or payment of any kind. Payment of any amount payable pursuant to the preceding sentence may be made in
cash or, in the event that the consideration to be received in such transaction includes securities or other property, in cash,
securities of the acquiror or other property in the Committee’s discretion.

16. Amendment and Termination of the Plan.

Except as otherwise provided in an Award Agreement, the Board of Directors, without approval of the stockholders, may
amend or terminate the Plan, except that no amendment shall become effective without prior approval of the stockholders of
the Company if stockholder approval would be required by applicable law or regulations, including if required for continued
compliance with the performance-based compensation exception of Section 162(m) of the Code or any successor thereto,
under the provisions of Section 409A of the Code or any successor thereto, under the provisions of Section 422 of the Code
or any successor thereto, or by any listing requirement of the principal stock exchange on which the Common Stock is then
listed.

17. Amendment or Substitution of Grants under the Plan.

The terms of any outstanding Grant under the Plan may be amended from time to time by the Committee in its discretion
in any manner that it deems appropriate including, but not limited to, acceleration of the date of exercise of any Grant and/or
payments thereunder or of the date of lapse of restrictions on Shares (but, in the case of a Grant that is or would be treated as
“deferred compensation” for purposes of Section 409A of the Code, only to the extent permitted by guidance issued under
Section 409A of the Code); provided that, except as otherwise provided in Section 16 or in an Award Agreement, no such
amendment shall adversely affect in a material manner any right of a participant under the Grant without his or her written
consent, and further provided that the Committee shall not reduce the exercise price of any options or SARs awarded under
the Plan. The Committee may, in its discretion, permit holders of Grants under the Plan to surrender outstanding Grants in
order to exercise or realize rights under other Grants, or in exchange for new Grants, or require holders of Grants to surrender
outstanding Grants as a condition precedent to the receipt of new Grants under the Plan, but only if such surrender, exercise,
realization, exchange or Grant (a) is not treated as a payment of, and does not cause a Grant to be treated as, deferred
compensation for the purposes of Section 409A of the Code or (b) is permitted under guidance issued pursuant to
Section 409A of the Code.

18. Commencement Date; Termination Date.

The date of commencement of the Plan shall be August 9, 2005, subject to approval by the shareholders of the Company.
If required by the Code, the Plan will also be subject to reapproval by the shareholders of the Company prior to August 9,
2010.

Unless previously terminated upon the adoption of a resolution of the Board terminating the Plan, the Plan shall terminate
at the close of business on August 8, 2015. Subject to the provisions of an Award Agreement, which may be more restrictive,
no termination of the Plan shall materially and adversely affect any of the rights or obligations of any person, without his or
her written consent, under any Grant of options or other incentives theretofore granted under the Plan.

19. Severability.

Whenever possible, each provision of the Plan shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of the Plan is held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of the Plan.

20. Governing Law.

The Plan shall be governed by the corporate laws of the State of Delaware, without giving effect to any choice of law
provisions that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.

21. Compliance Amendments.

Except as otherwise provided in an Award Agreement, notwithstanding any of the foregoing provisions of the Plan, and
in addition to the powers of amendment set forth in Sections 16 and 17 hereof, the provisions hereof and the provisions of
any award made hereunder may be amended unilaterally by the Company from time to time to the extent necessary (and only
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to the extent necessary) to prevent the implementation, application or existence (as the case may be) of any such provision
from (i) requiring the inclusion of any compensation deferred pursuant to the provisions of the Plan (or an award thereunder)
in a participant’s gross income pursuant to Section 409A of the Code, and the regulations issued thereunder from time to time
and/or (ii) inadvertently causing any award hereunder to be treated as providing for the deferral of compensation pursuant to
such Code section and regulations.
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RBC BEARINGS INCORPORATED
PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER USING DARK INK ONLY.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE NOMINEE FOR
DIRECTOR NAMED IN PROPOSAL 1 AND A VOTE “FOR” PROPOSAL 2 and “FOR” PROPOSAL 3 AS SET FORTH
BELOW.

1. To elect the following nominees as a director of the Company, for a three-year term ending in 2013.

Nominee: Richard Crowell
For Withhold
(| O

Nominee: Alan Levine

For Withhold
O a
2. To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent auditors for the fiscal year 2011.
For Against Abstain
O O O

3. To approve an amendment to the RBC Bearings Incorporated 2005 Long-Term Incentive Plan to increase the number of shares of
common stock authorized for issuance under the Plan from 2,239,170 to  2,939,170.
For Against Abstain
O O O

This proxy will be voted in the manner directed herein by the undersigned.

IF NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED “FOR” THE ELECTION OF THE NOMINEES FOR
DIRECTOR NAMED IN PROPOSAL 1 AND “FOR” PROPOSAL 2 AND PROPOSAL 3 AND IN THE DISCRETION OF
THE PROXIES ON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING OR
ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF TO THE EXTENT PERMITTED UNDER APPLICABLE
LAW.

To change the address on your account, please check the box at right and indicate your new address in the address space
above. Please note that changes to the registered name(s) on the account may not be submitted via this method.

Receipt of the Notice of 2010 Annual Meeting of Shareholders and accompanying Proxy Statement, together with the Annual
Report is hereby acknowledged.

IMPORTANT—PLEASE MARK, SIGN, DATE AND RETURN PROMPTLY USING THE ENCLOSED ENVELOPE.
Signature of Shareholder Date:
Signature of Shareholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should
sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a
corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership,
please sign in partnership name by authorized person.

A FOLD AND DETACH HERE A

YOUR VOTE IS IMPORTANT!
PLEASE DATE, SIGN AND MAIL YOUR PROXY CARD IN THE
ENVELOPE PROVIDED AS SOON AS POSSIBLE.
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PROXY RBC BEARINGS INCORPORATED PROXY

PROXY FOR 2010 ANNUAL MEETING OF SHAREHOLDERS
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder(s) of RBC Bearings Incorporated, a Delaware corporation (the “Company”), hereby revoking
any proxy heretofore given, does hereby appoint Michael J. Hartnett, Daniel A. Bergeron and Thomas J. Williams, and each
of them, with full power to act alone, the true and lawful attorneys-in-fact and proxies of the undersigned, with full powers of
substitution, and hereby authorize(s) them and each of them, to represent the undersigned and to vote all shares of common
stock of the Company that the undersigned is entitled to vote at the 2010 Annual Meeting of Shareholders of the Company to
be held on September 8, 2010 at 9:00 a.m., local time, at The Crowne Plaza, 1284 Strongtown Road, Southbury, Connecticut
06488, and any and all adjournments and postponements thereof, with all powers the undersigned would possess if personally
present, on the following proposals, each as described more fully in the accompanying proxy statement, and any other
matters coming before said meeting.

COMMENTS/ADDRESS CHANGE:

PLEASE DATE, SIGN AND MAIL YOUR PROXY
CARD IN THE ENVELOPE PROVIDED AS SOON AS
POSSIBLE

(Continued and to be signed on reverse side.)

7248—RBC Bearings Incorporated
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-K

(Mark One)
[} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE
ACT OF 1934
For the fiscal year ended April 3, 2010
] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
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PART I
ITEM 1. BUSINESS
RBC Bearings Incorporated

We are an international manufacturer and marketer of highly engineered precision plain, roller and ball bearings.
Bearings, which are integral to the manufacture and operation of most machines and mechanical systems, reduce wear to
moving parts, facilitate proper power transmission and reduce damage and energy loss caused by friction. While we manufacture
products in all major bearing categories, we focus primarily on highly technical or regulated bearing products for specialized
markets that require sophisticated design, testing and manufacturing capabilities. We believe our unique expertise has enabled us
to garner leading positions in many of the product markets in which we primarily compete. We have been providing bearing
solutions to our customers since 1919. Over the past ten years, we have significantly broadened our end markets, products,
customer base and geographic reach. We currently have 26 facilities of which 23 are manufacturing facilities in four countries.

The Bearing Industry

The bearing industry is a highly fragmented multi-billion dollar market. Purchasers of bearings include producers of
commercial and military aerospace equipment, automotive and commercial truck manufacturers, industrial equipment and
machinery manufacturers, agricultural machinery manufacturers and construction, mining and specialized equipment
manufacturers.

Demand for bearings in the diversified industrial market is influenced by growth factors in industrial machinery and
equipment shipments and construction, mining, energy and general industrial activity. In addition, usage of existing machinery
will impact aftermarket demand for replacement bearing products. In the aerospace market, aging of the existing commercial
aircraft fleet along with carrier traffic growth determines demand for our bearing solutions. Lastly, activity in the defense market
is being influenced by modernization programs necessitating increased spending on new equipment, as well as continued
utilization of deployed equipment supporting aftermarket demand for replacement bearings.

Customers and Markets

We serve a broad range of end markets where we can add value with our specialty, precision bearing products and
applications. We classify our customers into two principal categories: diversified industrial and aerospace and defense. These
principal end markets utilize a large number of both commercial and specialized bearing products. Although we provide a
relatively small percentage of total bearing products supplied to each of our overall principal markets, we believe we have
leading market positions in many of the specialized bearing product markets in which we primarily compete. Financial
information regarding geographic areas is set forth in Part I, Item 8. “Financial Statements and Supplementary Data,” Note 20
“Reportable Segments.”

e Diversified Industrial Market (42% of net sales for the fiscal year ended April 3, 2010)

We manufacture bearing products for a wide range of diversified industrial markets, including construction and mining,
oil and natural resource extraction, heavy truck, packaging and semiconductor machinery. Nearly all mechanical devices and
machinery require bearings to relieve friction where one part moves relative to another. Our products target existing market
applications in which our engineering and manufacturing capabilities provide us with a competitive advantage in the
marketplace.

Our largest diversified industrial customers include AxleTech International, Caterpillar, ITT Corporation, Komatsu
America, National Oilwell Varco and various aftermarket distributors including Applied Industrial, Kaman Corporation and
Motion Industries. We believe that the diversification of our sales among the various segments of the industrial bearings market
reduces our exposure to downturns in any individual market. We believe opportunities exist for growth and margin improvement
in this market as a result of the introduction of new products and the expansion of aftermarket sales.

o Aerospace and Defense Market (58% of net sales for the fiscal year ended April 3, 2010)
We supply bearings for use in commercial, private and military aircraft. We supply bearings for many of the
commercial aircraft currently operating worldwide and are the primary supplier for many of their product lines. This includes

military contractors for airplanes, helicopters and missile systems. Commercial aerospace customers generally require precision
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products, often of special materials, made to unique designs and specifications. Many of our aerospace bearing products are
designed and certified during the original development of the aircraft being served, which often makes us the primary bearing
supplier for the life of the aircraft.

We manufacture bearing products used by the U.S. Department of Defense and certain foreign governments for use in
fighter jets, troop transports, naval vessels, helicopters, gas turbine engines, armored vehicles, guided weaponry and satellites.
We manufacture an extensive line of standard products that conform to many domestic military application requirements, as well
as customized products designed for unique applications. We specialize in the manufacture of high precision ball and roller
bearings, commercial ball bearings and metal-to-metal and self-lubricating plain bearings for the defense market. Our bearing
products are manufactured to conform to U.S. military specifications and are typically custom designed during the original
product design phase, which often makes us the sole or primary bearing supplier for the life of the product. In addition to
products that meet military specifications, these customers often require precision products made of specialized materials to
custom designs and specifications. Product approval for use on military equipment is often a lengthy process ranging from six
months to six years.

Our largest aerospace and defense customers include Airbus, BAE Systems, Boeing, Embraer, General Electric,
Lockheed Martin, Raytheon, Snecma Group, U.S. Department of Defense, United Technologies and various aftermarket
channels. We estimate that over 55% of aerospace net sales are actually used as replacement parts, as bearings are regularly
replaced on aircraft in conjunction with routine maintenance procedures. We believe our strong relationships with OEMs help
drive our aftermarket sales since a portion of OEM sales are ultimately intended for use as replacement parts. We believe that
growth and margin expansion in this segment will be driven primarily by expanding our international presence, new commercial
aircraft introductions, and the refurbishment and maintenance of existing commercial aircraft.

In fiscal 2010, 5.2% of our net sales were made directly, and we estimate that approximately an additional 22.4% of our
net sales were made indirectly, to the U.S. government. These contracts or subcontracts may be subject to renegotiation of profit
or termination of contracts at the election of the government. We, based on experience, believe that no material renegotiations or
refunds will be required. See Part [, Item 1A. “Risk Factors — Future reductions or changes in U.S. government spending could
negatively affect our business.”

Products
Bearings are employed to fulfill several functions including reduction of friction, transfer of motion and carriage of
loads. We design, manufacture and market a broad portfolio of bearing products. The following table provides a summary of our

product segments:

Net Sales for the Fiscal Year Ended

Segment April 3,2010 March 28,2009 March 29, 2008 Representative Applications
Plain Bearings $134,303 $166,658 $154,535 ®  Aircraft engine controls and landing gear
(48.9%) (46.8%) (46.7%) ¢ Missile launchers
¢ Mining and construction equipment
Roller Bearings $ 73,164 $94,428 $97,019 e  Aircraft hydraulics
(26.6%) (26.6%) (29.4%) e Military and commercial truck chassis
Packaging machinery and gear pumps
Ball Bearings $ 45,442 $ 63,625 $ 56,677 o Radar and night vision systems
(16.6%) (17.9%) (17.1%) e Airframe control and actuation
e Semiconductor equipment
Other $21,793 $31,085 $22,369 e Collets for machine tools
(7.9%) (8.7%) (6.8%) ¢ Industrial gears

Plain Bearings. Plain bearings are primarily used to rectify inevitable misalignments in various mechanical
components, such as aircraft controls, helicopter rotors, or in heavy mining and construction equipment. Such misalignments are
either due to machining inaccuracies or result when components change position relative to each other. Plain bearings are
produced with either self-lubricating or metal-to-metal designs and consist of several sub-classes, including rod end bearings,
spherical plain bearings and journal bearings. Sales of plain bearings accounted for 48.9% of our net sales in fiscal 2010.



Roller Bearings. Roller bearings are anti-friction products that utilize cylindrical rolling elements. We produce three
main designs: tapered roller bearings, needle roller bearings and needle bearing track rollers and cam followers. We produce
medium sized tapered roller bearings used primarily in heavy truck axle applications. We offer several needle roller bearing
designs that are used in both industrial applications and certain U.S. military aircraft platforms. These products are generally
specified for use where there are high loads and the design is constrained by space considerations. A significant portion of the
sales of this product is to the aftermarket. Needle bearing track rollers and cam followers have wide and diversified use in the
industrial market and are often prescribed as a primary component in articulated aircraft wings. We believe we are the world's
largest producer of aircraft needle bearing track rollers. The sale of roller bearings accounted for 26.6% of our net sales in fiscal
2010.

Ball Bearings. Ball bearings are devices which utilize high precision ball elements to reduce friction in high speed
applications. We specialize in four main types of ball bearings: high precision aerospace, airframe control, thin section and
industrial ball bearings. High precision acrospace bearings are primarily sold to customers in the defense industry that require
more technically sophisticated bearing products, such as missile guidance systems, providing higher degrees of fault tolerance
given the criticality of the applications in which they are used. Airframe control ball bearings are precision ball bearings that are
plated to resist corrosion and are qualified under a military specification. Thin section ball bearings are specialized bearings that
use extremely thin cross sections and give specialized machinery manufacturers many advantages. We produce a general line of
industrial ball bearings sold primarily to the aftermarket. Ball bearings accounted for 16.6% of our net sales in fiscal 2010.

Other. Our other products consist primarily of precision mechanical components and machine tool collets. Precision
mechanical components are used in all general industrial applications, where some form of movement is required. Machine tool
collets are cone-shaped metal sleeves, used for holding circular or rodlike pieces in a lathe or other machine that provide
effective part holding and accurate part location during machining operations. Our other products accounted for 7.9% of our net
sales in fiscal 2010.

Product Design and Development

We produce specialized bearings that are often tailored to the specifications of a customer or application. Our sales
professionals are highly experienced engineers who collaborate with our customers on a continual basis to develop bearing
solutions. The product development cycle can follow many paths which are dependent on the end market or sales channel. The
process normally takes between 3-6 years from concept to sale depending upon the application and the market. A common route
that is used for major OEM projects begins when our design engineers meet with their customer counterparts at the machine
design conceptualization stage and work with them through the conclusion of the product development.

Often, at the early stage, a bearing design concept is produced that addresses the expected demands of the application.
Environmental demands are many but normally include load, stress, heat, thermal gradients, vibration, lubricant supply and
corrosion resistance, with one or two of these environmental constraints being predominant in the design consideration. A
bearing design must perform reliably for a period of time specified by the customer's product objectives.

Once a bearing is designed, a mathematical simulation is created to replicate the expected application environment and
thereby allow optimization with respect to these design variables. Upon conclusion of the design and simulation phase, samples
are produced and laboratory testing commences at one of our test laboratories. The purpose of this testing phase is not only to
verify the design and the simulation model but also to allow further design improvement where needed. Finally, upon successful
field testing by the customer, the product is ready for sale.

For the majority of our products, the culmination of this lengthy process is the receipt of a product approval or
certification, generally obtained from either the OEM, the Department of Defense or the Federal Aviation Administration, or
“FAA,” which allows us to supply the product to the customer. We currently have in excess of 32,800 of such approvals, which
often gives us a significant competitive advantage, and in many of these instances we are the only approved supplier of a given
bearing product.

Manufacturing and Operations

Our manufacturing strategies are focused on product reliability, quality and service. Custom and standard products are
produced according to manufacturing schedules that ensure maximum availability of popular items for immediate sale while
carefully considering the economies of lot production and special products. Capital programs and manufacturing methods
development are focused on quality improvement and low production costs. A monthly review of product line production
performance assures an environment of continuous attainment of profitability goals.



Capacity. Our plants currently run on a single shift and a light second shift at selected locations to meet the demands
of our customers. We believe that current capacity levels and future annual estimated capital expenditures on equipment up to
approximately 4% of net sales should permit us to effectively meet demand levels for the foreseeable future.

Inventory Management. Our increasing emphasis on the distributor/aftermarket sector has required us to maintain
greater inventories of a broader range of products than the OEM market historically demanded. This requires a greater
investment in working capital to maintain these levels. We operate an inventory management program designed to balance
customer delivery requirements with economically optimal inventory levels. In this program, each product is categorized based
on characteristics including order frequency, number of customers and sales volume. Using this classification system, our
primary goal is to maintain a sufficient supply of standard items while minimizing warehousing costs. In addition, production
cost savings are achieved by optimizing plant scheduling around inventory levels and customer delivery requirements. This
leads to more efficient utilization of manufacturing facilities and minimizes plant production changes while maintaining
sufficient inventories to service customer needs.

Sales, Marketing and Distribution

Our marketing strategy is aimed at increasing sales within our two primary markets, targeting specific applications in
which we can exploit our competitive strengths. To effect this strategy, we seek to expand into geographic areas not previously
served by us and we continue to capitalize on new markets and industries for existing and new products. We employ a
technically proficient sales force and utilize marketing managers, product managers, customer service representatives and
product application engineers in our selling efforts.

We have accelerated the development of our sales force through the hiring of sales personnel with prior bearing
industry experience, complemented by an in-house training program. We intend to continue to hire and develop expert sales
professionals and strategically locate them to implement our expansion strategy. Today, our direct sales force is located to
service North America, Europe and Latin America and is responsible for selling all of our products. This selling model leverages
our relationship with key customers and provides opportunities to market multiple product lines to both established and potential
customers. We also sell our products through a well-established, global network of industrial and aerospace distributors. This
channel primarily provides our products to smaller OEM customers and the end users of bearings that require local inventory
and service. In addition, specific larger OEM customers are also serviced through this channel to facilitate requirements for "Just
In Time" deliveries or "Kan Ban" systems. Our worldwide distributor network provides our customers with more than 1,900
points of sale for our products. We intend to continue to focus on building distributor sales volume.

The sale of our products is supported by a well-trained and experienced customer service organization. This
organization provides customers with instant access to key information regarding their bearing purchase and delivery
requirements. We also provide customers with updated information through our website, and we have developed on-line
integration with specific customers, enabling more efficient ordering and timely order fulfillment for those customers.

We store product inventory in five company-owned and operated warehouses located on the East and West coasts of
the U.S., and in France and Switzerland. The inventory is located in these warehouses based on analysis of customer demand to
provide superior service and product availability.

Competition

Our principal competitors include Kaydon Corporation, McGill Manufacturing Company, Inc. and New Hampshire
Ball Bearings, although we compete with different companies for each of our product lines. We believe that for the majority of
our products, the principal competitive factors affecting our business are product qualifications, product line breadth, service and
price. Although some of our current and potential competitors may have greater financial, marketing, personnel and other
resources than us, we believe that we are well positioned to compete with regard to each of these factors in each of the markets
in which we operate.

Product Qualifications. Many of the products we produce are qualified for the application by the OEM, the U.S.
Department of Defense, the FAA or a combination of these agencies. These credentials have been achieved for thousands of
distinct items after years of design, testing and improvement. In many cases patent protection presides, in all cases there is strong
brand identity and in numerous cases we have the exclusive product for the application.

Product Line Breadth. Our products encompass an extraordinarily broad range of designs which often create a critical
mass of complementary bearings and components for our markets. This position allows many of our industrial and aircraft
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customers the ability for a single manufacturer to provide the engineering service and product breadth needed to achieve a series
of OEM design objectives or aftermarket requirements. This ability enhances our value to the OEM considerably while
strengthening our overall market position.

Service. Product design, performance, reliability, availability, quality and technical and administrative support are
elements that define the service standard for this business. Our customers are sophisticated and demanding, as our products are
fundamental and enabling components to the construction or operation of their machinery. We maintain inventory levels of our
most popular items for immediate sale and service with well over 14,000 voice and electronic contacts per month. Our
customers have high expectations regarding product availability, and the primary emphasis of our service efforts is to ensure the
widest possible range of available products and delivering them on a timely basis.

Price. We believe our products are priced competitively in the markets we serve. We continually evaluate our
manufacturing and other operations to maximize efficiencies in order to reduce costs, eliminate unprofitable products from our
portfolio and maximize our profit margins. While we compete with larger bearing manufacturers who direct the majority of their
business activities, investments and expertise toward the automotive industries, our sales in this industry are only a small
percentage of our business. We invest considerable effort to develop our price to value algorithms and we price to market levels
where required by competitive pressures.

Suppliers and Raw Materials

We obtain raw materials, component parts and supplies from a variety of sources and generally from more than one
supplier. Our principal raw material is steel. Our suppliers and sources of raw materials are based in the U.S., Europe and Asia.
We purchase steel at market prices, which fluctuate as a result of supply and demand driven by economic conditions in the
marketplace. For further discussion of the possible effects of changes in the cost of raw materials on our business, see Part I,
Item 1A. “Risk Factors” in this Annual Report on Form 10-K.

Backlog

As of April 3, 2010, we had order backlog of $157.9 million compared to a backlog of $179.3 million in the prior year.
The amount of backlog includes orders which we estimate will be fulfilled within the next 12 months; however, orders included
in our backlog are subject to cancellation, delay or other modifications by our customers prior to fulfillment. We sell many of
our products pursuant to contractual agreements, single source relationships or long-term purchase orders, each of which may
permit early termination by the customer. However, due to the nature of many of the products supplied by us and the lack of
availability of alternative suppliers to meet the demands of such customers' orders in a timely manner, we believe that it is not
practical or prudent for most of our customers to shift their bearing business to other suppliers.

Employees

We had 1,186 hourly employees and 605 salaried employees as of April 3, 2010, of whom 348 were employed in our
European and Mexican operations. As of April 3, 2010, 142 of our hourly employees were represented by unions in the U.S. We
believe that our employee relations are satisfactory.

We are subject to three collective bargaining agreements with the United Auto Workers covering substantially all of
the hourly employees at our Fairfield, Connecticut, West Trenton, New Jersey and Plymouth, Indiana plants. These
agreements expire on January 31, 2013, June 30, 2012 and October 30, 2015, respectively.

Intellectual Property

We own U.S. and foreign patents and trademark registrations and U.S. copyright registrations, and have U.S. trademark
and patent applications pending. We currently have 59 issued or pending U.S. and foreign patents. We file patent applications
and maintain patents to protect certain technology, inventions and improvements that are important to the development of our
business, and we file trademark applications and maintain trademark registrations to protect product names that have achieved
brand-name recognition among our customers. We also rely upon trade secrets, know-how and continuing technological
innovation to develop and maintain our competitive position. Many of our brands are well recognized by our customers and are
considered valuable assets of our business. We currently have 183 issued or pending U.S. and foreign trademark registrations
and applications. We do not believe, however, that any individual item of intellectual property is material to our business.



Regulation

Product Approvals. Essential to servicing the aerospace market is the ability to obtain product approvals. We have a
substantial number of product approvals in the form of OEM approvals or Parts Manufacturer Approvals, or “PMAs,” from the
FAA. We also have a substantial number of active PMA applications in process. These approvals enable us to provide products
used in virtually all domestic aircraft platforms presently in production or operation.

We are subject to various other federal laws, regulations and standards. Although we are not presently aware of any
pending legal or regulatory changes that may have a material impact on us, new laws, regulations or standards or changes to
existing laws, regulations or standards could subject us to significant additional costs of compliance or liabilities, and could
result in material reductions to our results of operations, cash flow or revenues.

Environmental Matters

We are subject to federal, state and local environmental laws and regulations, including those governing discharges of
pollutants into the air and water, the storage, handling and disposal of wastes and the health and safety of employees. We also
may be liable under the Comprehensive Environmental Response, Compensation, and Liability Act or similar state laws for the
costs of investigation and clean-up of contamination at facilities currently or formerly owned or operated by us, or at other
facilities at which we have disposed of hazardous substances. In connection with such contamination, we may also be liable for
natural resource damages, government penalties and claims by third parties for personal injury and property damage. Agencies
responsible for enforcing these laws have authority to impose significant civil or criminal penalties for non-compliance. We
believe we are currently in material compliance with all applicable requirements of environmental laws. We do not anticipate
material capital expenditures for environmental compliance in fiscal 2011.

Investigation and remediation of contamination is ongoing at some of our sites. In particular, state agencies have been
overseeing groundwater monitoring activities at our facility in Hartsville, South Carolina and a corrective action plan at our
Clayton, Georgia facility. At Hartsville, we are monitoring low levels of contaminants in the groundwater caused by former
operations. The state will permit us to cease monitoring activities after two consecutive sampling periods demonstrate
contaminants are below action levels. In connection with the purchase of our Fairfield, Connecticut facility in 1996, we agreed
to assume responsibility for completing clean-up efforts previously initiated by the prior owner. We submitted data to the state
that we believe demonstrates that no further remedial action is necessary although the state may require additional clean-up or
monitoring. In connection with the purchase of our Clayton, Georgia facility, we agreed to take assignment of the hazardous
waste permit covering such facility and to assume certain responsibilities to implement a corrective action plan concerning the
remediation of certain soil and groundwater contamination present at that facility. The corrective action plan is in the early
stages. Although there can be no assurance, we do not expect expenses associated with these activities to be material.

Available Information

We file our annual, quarterly and current reports, proxy statements, and other documents with the Securities and
Exchange Commission (“SEC”) under the Securities Exchange Act of 1934. The public may read and copy any materials
filed with the SEC at the SEC’s Public Reference Room at 405 Fifth Street, N.W., Washington, D.C. 20549. The public may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Also, the SEC
maintains an Internet website that contains reports, proxy and information statements, and other information regarding issuers
that file electronically with the SEC. The public can obtain any documents that are filed by us at http://www.sec.gov.

In addition, this Annual Report on Form 10-K, as well as our quarterly reports on Form 10-Q, current reports on
Form 8-K and any amendments to all of the foregoing reports and our governance documents, are made available free of
charge on our Internet website (hitp:/www.rbcbearings.com) as soon as reasonably practicable after such reports are
electronically filed with or furnished to the SEC. A copy of the above filings will also be provided free of charge upon
written request to us.

ITEM 1A. RISK FACTORS
Cautionary Statement As To Forward-Leoking Information

This report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. All statements other than statements of historical fact are "forward-looking
statements" for purposes of federal and state securities laws, including any projections of earnings, cash flows, revenue or other
financial items; any statements of the plans, strategies and objectives of management for future operations; any statements

6



concerning proposed new services or developments; any statements regarding future economic conditions or performance;
future growth rates in the markets we serve; increases in foreign sales; supply and cost of raw materials, any statements of belief;
and any statements of assumptions underlying any of the foregoing. Forward-looking statements may include the words "may,"

"estimate," "intend," "continue," "believe," "expect," "anticipate," the negative of such terms or other comparable terminology.

Although we believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in any of our forward-looking statements. Our future financial condition,
results of operations and cash flows, as well as any forward-looking statements, are subject to change and to inherent risks and
uncertainties, such as those disclosed in this Annual Report on Form 10-K. Factors that could cause our actual results,
performance and achievements or industry results to differ materially from estimates or projections contained in forward-looking
statements include, among others, the following:

e Weaknesses and cyclicality in any of the industries in which our customers operate;

e  Changes in marketing, product pricing and sales strategies or developments of new products by us or our competitors;

e Future reductions in U.S. governmental spending or changes in governmental programs, particularly military
equipment procurement programs;

e Our ability to obtain and retain product approvals;

Supply and costs of raw materials, particularly steel, and energy resources and our ability to pass through these costs on

a timely basis;

Our ability to acquire and integrate complementary businesses;

Unexpected equipment failures, catastrophic events or capacity constraints;

The costs of defending, or the results of, new litigation;

Our ability to attract and retain our management team and other highly-skilled personnel;

Increases in interest rates;

Work stoppages and other labor problems for us and our customers or suppliers;

Limitations on our ability to expand our business;

Regulatory changes or developments in the U.S. and foreign countries;

Developments or disputes concerning patents or other proprietary rights;

Changes in accounting standards, policies, guidance, interpretation or principles;

Risks associated with operating internationally, including currency translation risks;

The operating and stock performance of comparable companies;

Investors’ perceptions of us and our industry;

General economic, geopolitical, industry and market conditions; and

Changes in tax requirements (including tax rate changes and new tax laws).

Additional factors that could cause actual results to differ materially from our forward-looking statements are set forth
in this Annual Report on Form 10-K, including under Part I, Item 1. “Business,” Part I, Item 1A. “Risk Factors,” Part II, Item 7.
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™” and Part II, Item 8. “Financial
Statements and Supplementary Data.”

We are not under any duty to update any forward-looking statements after the date of this report to conform such
statements to actual results or to changes in our expectations. You are advised, however, to review any further disclosures we
make on related subjects in our periodic filings with the Securities and Exchange Commission. All forward-looking statements
contained in this report and any subsequently filed reports are expressly qualified in their entirety by these cautionary statements.

Our business, operating results, cash flows or financial condition could be materially adversely affected by any of the
following risks. The trading price of our common stock could decline due to any of these risks, and you may lose all or part of
your investment. You should carefully consider these risks before investing in shares of our common stock.

Risk Factors Related to Our Company
The bearing industry is highly competitive, and competition could reduce our profitability or limit our ability to grow.

The global bearing industry is highly competitive, and we compete with many U.S. and non-U.S. companies, some of
which benefit from lower labor costs and fewer regulatory burdens than us. We compete primarily based on product
qualifications, product line breadth, service and price. Certain competitors may be better able to manage costs than us or may
have greater financial resources than we have. Due to the competitiveness in the bearing industry we may not be able to increase
prices for our products to cover increases in our costs, and we may face pressure to reduce prices, which could materially reduce
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our revenues, gross margin and profitability. Competitive factors, including changes in market penetration, increased price
competition and the introduction of new products and technology by existing and new competitors could result in a material
reduction in our revenues and profitability.

The loss of a major customer could result in a material reduction in our revenues and profitability.

Our top ten customers generated 31% of our net sales during fiscal 2010 and fiscal 2009. Accordingly, the loss of one
or more of those customers or a substantial decrease in such customers' purchases from us could result in a material reduction in
our revenues and profitability.

In addition, the consolidation and combination of defense or other manufacturers may eliminate customers from the
industry and/or put downward pricing pressures on sales of component parts. For example, the consolidation that has occurred in
the defense industry in recent years has significantly reduced the overall number of defense contractors in the industry. In
addition, if one of our customers is acquired or merged with another entity, the new entity may discontinue using us as a supplier
because of an existing business relationship with the acquiring company or because it may be more efficient to consolidate
certain suppliers within the newly formed enterprise. The significance of the impact that such consolidation may have on our
business is difficult to predict because we do not know when or if one or more of our customers will engage in merger or
acquisition activity. However, if such activity involved our material customers it could materially impact our revenues and
profitability.

Weakness in any of the industries in which our customers operate, as well as the cyclical nature of our customers'
businesses generally, could materially reduce our revenues and profitability.

The commercial aerospace, mining and construction equipment and other diversified industrial industries to which we
sell our products are, to varying degrees, cyclical and tend to decline in response to overall declines in industrial production.
Margins in those industries are highly sensitive to demand cycles, and our customers in those industries historically have tended
to delay large capital projects, including expensive maintenance and upgrades, during economic downturns. As a result, our
business is also cyclical, and the demand for our products by these customers depends, in part, on overall levels of industrial
production, general economic conditions and business confidence levels. Downward economic cycles have affected our
customers and reduced sales of our products resulting in reductions in our revenues and net earnings. Any future material
weakness in demand in any of these industries could materially reduce our revenues and profitability.

In addition, many of our customers have historically experienced periodic downturns, which often have had a negative
effect on demand for our products. For example, the severe downturn in 2001 in the aerospace industry resulted in deferrals or
cancellations in aircraft orders, which reduced the volume and price of orders placed for products used to manufacture
commercial aircraft, including our bearings and other individual parts and components we manufacture. Previous industry
downturns have negatively affected, and future industry downturns will negatively affect, our net sales, gross margin and net
income.

Future reductions or changes in U.S. government spending could negatively affect our business.

In fiscal 2010, 5.2% of our net sales were made directly, and we estimate that approximately an additional 22.4% of our
net sales were made indirectly, to the U.S. government to support military or other government projects. Our failure to obtain
new government contracts, the cancellation of government contracts or reductions in federal budget appropriations regarding our
products could result in materially reduced revenue. In addition, the funding of defense programs also competes with non-
defense spending of the U.S. government. Our business is sensitive to changes in national and international priorities and the
U.S. government budget. A shift in government defense spending to other programs in which we are not involved or a reduction
in U.S. government defense spending generally could materially reduce our revenues, cash flows from operations and
profitability. If we, or our prime contractors for which we are a subcontractor, fail to win any particular bid, or we are unable to
replace lost business as a result of a cancellation, expiration or completion of a contract, our revenues or cash flows could be
reduced.

Fluctuating supply and costs of raw materials and energy resources could materially reduce our revenues, cash flow
from operations and profitability.

Our business is dependent on the availability and costs of energy resources and raw materials, particularly steel,
generally in the form of stainless and chrome steel, which are commodity steel products. The availability and prices of raw
materials and energy sources may be subject to curtailment or change due to, among other things, new laws or regulations,
suppliers' allocations to other purchasers, interruptions in production by suppliers, changes in exchange rates and worldwide
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price levels. Although we currently maintain alternative sources for raw materials, our business is subject to the risk of price
fluctuations and periodic delays in the delivery of certain raw materials. Disruptions in the supply of raw materials and energy
resources could temporarily impair our ability to manufacture our products for our customers or require us to pay higher prices
in order to obtain these raw materials or energy resources from other sources, which could thereby affect our net sales and
profitability.

We seek to pass through a significant portion of our additional costs to our customers through steel surcharges or price
increases. However, even if we are able to pass these steel surcharges or price increases to our customers, there may be a time
lag of up to 3 months or more between the time a cost increase goes into effect and our ability to implement surcharges or price
increases, particularly for orders already in our backlog. As a result our gross margin percentage may decline, and we may not
be able to implement other price increases for our products. We cannot provide assurances that we will be able to continue to
pass these additional costs on to our customers at all or on a timely basis or that our customers will not seek alternative sources
of supply if there are significant or prolonged increases in the price of steel or other raw materials or energy resources.

Our products are subject to certain approvals, and the loss of such approvals could materially reduce our revenues and
profitability.

Essential to servicing the aerospace market is the ability to obtain product approvals. We have a substantial number of
product approvals, which enable us to provide products used in virtually all domestic aircraft platforms presently in production
or operation. Product approvals are typically issued by the FAA to designated OEMs who are Production Approval Holders of
FAA approved aircraft. These Production Approval Holders provide quality control oversight and generally limit the number of
suppliers directly servicing the commercial aerospace aftermarket. Regulations enacted by the FAA provide for an independent
process (the PMA process), which enables suppliers who currently sell their products to the Production Approval Holders, to sell
products to the aftermarket. Our foreign sales may be subject to similar approvals or U.S. export control restrictions. Although
we have not lost any material product approvals in the past, we cannot assure you that we will not lose approvals for our
products in the future. The loss of product approvals could result in lost sales and materially reduce our revenues and
profitability.

Restrictions in our indebtedness agreements could limit our growth and our ability to respond to changing conditions.

The KeyBank Credit Agreement contains a number of restrictive covenants that limit our ability, among other things,
to:
incur additional indebtedness and issue preferred stock and guarantee indebtedness;
create liens on our assets;
pay dividends or make other equity distributions;
purchase or redeem capital stock;
create restrictions on payments of dividends or other amounts to us by our restricted subsidiaries;
make investments;
merge, consolidate or sell assets;
engage in activities unrelated to our current business;
engage in transactions with our affiliates; and
sell or issue capital stock of certain subsidiaries.

In addition, the KeyBank Credit Agreement contains other financial covenants requiring us to maintain a minimum
fixed charge coverage ratio and maximum senior leverage ratios and to satisfy certain other financial conditions. Our KeyBank
Credit Agreement prohibits us from incurring capital expenditures of more than $30 million per year. These restrictions could
limit our ability to obtain future financings, make needed capital expenditures, withstand a future downturn in our business or
the economy in general or otherwise conduct necessary corporate activities.

As of April 3, 2010, we had $37.0 million of outstanding borrowings and letters of credit of $6.0 million under our
$150.0 million KeyBank Credit Agreement. Under the KeyBank Credit Agreement, we had borrowing availability of
$107.0 million as of April 3, 2010. This agreement expires on June 24, 2011.

Work stoppages and other labor problems could materially reduce our ability to operate our business.
As of April 3, 2010, approximately 12% of our hourly employees were represented by labor unions in the U.S. and

abroad. While we believe our relations with our employees are satisfactory, a lengthy strike or other work stoppage at any of our
facilities, particularly at some of our larger facilities, could materially reduce our ability to operate our business. In addition, any



attempt by our employees not currently represented by a union to join a union could result in additional expenses, including with
respect to wages, benefits and pension obligations. We currently have three collective bargaining agreements, one agreement
covering approximately 49 employees will expire in June 2012, one agreement covering approximately 68 employees will
expire in January 2013 and one agreement covering approximately 25 employees will expire in October 2015.

In addition, work stoppages at one or more of our customers or suppliers, including suppliers of transportation services,
many of which have large unionized workforces, for labor or other reasons could also cause disruptions to our business that we
cannot control, and these disruptions may materially reduce our revenues and profitability.

Our business is capital intensive and may consume cash in excess of cash flows from our operations.

Our ability to remain competitive, sustain our growth and expand our operations largely depends on our cash flows
from operations and our access to capital. We intend to fund our cash needs through operating cash flow and borrowings under
our KeyBank Credit Agreement, but may require additional equity or debt financing to fund our growth and debt repayment
obligations. In addition, we may need additional capital to fund future acquisitions. Our business may not generate sufficient
cash flow, and we may not be able to obtain sufficient funds to enable us to pay our debt obligations and capital expenditures or
we may not be able to refinance our existing debt on commercially reasonable terms, if at all. See Part II, Item 7. "Management's
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Liquidity."

Unexpected equipment failures, catastrophic events or capacity constraints may increase our costs and reduce our sales
due to production curtailments or shutdowns.

Our manufacturing processes are dependent upon critical pieces of equipment, such as furnaces, continuous casters and
rolling equipment, as well as electrical equipment, such as transformers, and this equipment may, on occasion, be out of service
as a result of unanticipated failures. In addition to equipment failures, our facilities are also subject to the risk of catastrophic loss
due to unanticipated events such as fires, explosions, earthquakes or violent weather conditions. In the future, we may
experience material plant shutdowns or periods of reduced production as a result of these types of equipment failures or
catastrophes. Interruptions in production capabilities will inevitably increase our production costs and reduce sales and earnings
for the affected period.

Certain of our facilities are operating at a single shift with a light second shift, and additional demand may require
additional shifts and/or capital investments at these facilities. We cannot assure you that we will be able to add additional shifts
as needed in a timely way and production constraints may result in lost sales. In certain markets we refrain from making
additional capital investments to expand capacity where we believe market expansion in a particular end market is not
sustainable or otherwise does not justify the expansion or capital investment. Our assumptions and forecasts regarding market
conditions in these end markets may be erroneous and may result in lost earnings, potential sales going to competitors and
inhibit our growth.

We may not be able to continue to make the acquisitions necessary for us to realize our growth strategy.

The acquisition of businesses that complement or expand our operations has been and continues to be an important
element of our business strategy. We frequently engage in evaluations of potential acquisitions and negotiations for possible
acquisitions, some of which, if consummated, could be significant to us. We cannot assure you that we will be successful in
identifying attractive acquisition candidates or completing acquisitions on favorable terms in the future. Our inability to acquire
businesses, or to operate them profitably once acquired, could have a material adverse effect on our business, financial position,
cash flow and growth.

The costs and difficulties of integrating acquired businesses could impede our future growth.

We cannot assure you that any future acquisition will enhance our financial performance. Our ability to effectively
integrate any future acquisitions will depend on, among other things, the culture of the acquired business matching with our
culture, the ability to retain and assimilate employees of the acquired business, the ability to retain customers and integrate
customer bases, the adequacy of our implementation plans, the ability of our management to oversee and operate effectively the
combined operations and our ability to achieve desired operating efficiencies and sales goals. The integration of any acquired
businesses might cause us to incur unforeseen costs, which would lower our future earnings and would prevent us from realizing
the expected benefits of these acquisitions.

Even if we are able to integrate future acquired businesses with our operations successfully, we cannot assure you that
we will realize all of the cost savings, synergies or revenue enhancements that we anticipate from such integration or that we will
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realize such benefits within the expected time frame. As a result of our acquisitions of other businesses, we may be subject to the
risk of unforeseen business uncertainties or legal liabilities relating to those acquired businesses for which the sellers may not
indemnify us. Future acquisitions may also result in potentially dilutive issuances of securities.

We depend heavily on our senior management and other key personnel, the loss of whom could materially affect our
financial performance and prospects.

Our business is managed by a number of key executive officers, including Dr. Michael J. Hartnett. Our future success
will depend on, among other things, our ability to keep the services of these executives and to hire other highly qualified
employees at all levels.

We compete with other potential employers for employees, and we may not be successful in hiring and retaining
executives and other skilled employees that we need. Our ability to successfully execute our business strategy, market and
develop our products and serve our customers could be adversely affected by a shortage of available skilled employees or
executives.

Our international operations are subject to risks inherent in such activities.

We have established operations in certain countries outside the U.S., including Mexico, France, Switzerland, China and
England. Of our 26 facilities, 6 are located outside the U.S., including 4 manufacturing facilities.

Approximately 26% of our net sales were derived from sales directly or indirectly outside the U.S. We expect that this
proportion is likely to increase as we seek to increase our penetration of foreign markets, including through acquisitions,
particularly within the aerospace and defense markets. Our foreign operations are subject to the risks inherent in such activities
such as: currency devaluations, logistical and communications challenges, costs of complying with a variety of foreign laws and
regulations, greater difficulties in protecting and maintaining our rights to intellectual property, difficulty in staffing and
managing geographically diverse operations, acts of terrorism or war or other acts that may cause social disruption which are
difficult to quantify or predict and general economic conditions in these foreign markets. Our international operations may be
negatively impacted by changes in government policies, such as changes in laws and regulations (or the interpretation thereof),
restrictions on imports and exports, sources of supply, duties or tariffs, the introduction of measures to control inflation and
changes in the rate or method of taxation. To date we have not experienced significant difficulties with the foregoing risks
associated with our international operations.

Currency translation risks may have a material impact on our results of operations.

Our Swiss operations utilize the Swiss Franc as the functional currency, our French operations utilize the Euro as the
functional currency and our English operations utilize the British Pound Sterling as the functional currency. Foreign currency
transaction gains and losses are included in earnings. Foreign currency transaction exposure arises primarily from the transfer of
foreign currency from one subsidiary to another within the group and to foreign currency denominated trade receivables.
Unrealized currency translation gains and losses are recognized upon translation of the foreign subsidiaries’ balance sheets to
U.S. dollars. Because our financial statements are denominated in U.S. dollars, changes in currency exchange rates between the
U.S. dollar and other currencies have had, and will continue to have, an impact on our earnings. While we monitor exchange
rates, we currently do not have exchange rate hedges in place to reduce the risk of an adverse currency exchange movement.
Currency fluctuations have not had a material impact on our financial performance in the past, but such fluctuations may affect
our financial performance in the future and we cannot predict the impact of future exchange rate fluctuations on our results of
operations. See Part II, Item 7A. "Quantitative and Qualitative Disclosures about Market Risk—Foreign Currency Exchange
Rates."

We may be required to make significant future contributions to our pension plan.

As of April 3, 2010, we maintained one noncontributory defined benefit pension plan. The plan was underfunded by
$1.7 million as of April 3, 2010 and overfunded by $0.9 million as of March 28, 2009, which are the amounts by which the
accumulated benefit obligations are more or less than the sum of the fair market value of the plan’s assets. We are required to
make cash contributions to our pension plan to the extent necessary to comply with minimum funding requirements imposed by
employee benefit laws and tax laws. The amount of any such required contributions is determined based on annual actuarial
valuation of the plan as performed by the plan’s actuaries. The amount of future contributions will depend upon asset returns,
then-current discount rates and a number of other factors, and, as a result, the amount we may elect or be required to contribute
to our pension plan in the future may increase significantly. Additionally, there is a risk that if the Pension Benefit Guaranty
Corporation concludes that its risk with respect to our pension plan may increase unreasonably if the plan continues to operate, if
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we are unable to satisfy the minimum funding requirement for the plan or if the plan becomes unable to pay benefits, then the
Pension Benefit Guaranty Corporation could terminate the plan and take control of its assets. In such event, we may be required
to make an immediate payment to the Pension Benefit Guaranty Corporation of all or a substantial portion of the underfunding
as calculated by the Pension Benefit Guaranty Corporation based upon its own assumptions. The underfunding calculated by the
Pension Benefit Guaranty Corporation could be substantially greater than the underfunding we have calculated because, for
example, the Pension Benefit Guaranty Corporation may use a significantly lower discount rate. If such payment is not made,
then the Pension Benefit Guaranty Corporation could place liens on a material portion of our assets and the assets of any
members of our controlled group. Such action could result in a material increase in our pension related expenses and a
corresponding reduction in our cash flow and net income. For additional information concerning our pension plan and plan
liabilities, see Part II, Item 8. “Financial Statements and Supplementary Data,” Note 13 “Pension Plans.”

We may incur material losses for product liability and recall related claims.

We are subject to a risk of product and recall related liability in the event that the failure, use or misuse of any of our
products results in personal injury, death, or property damage or our products do not conform to our customers' specifications. In
particular, our products are installed in a number of types of vehicle fleets, including airplanes, trains, automobiles, heavy trucks
and farm equipment, many of which are subject to government ordered as well as voluntary recalls by the manufacturer. If one
of our products is found to be defective, causes a fleet to be disabled or otherwise results in a product recall, significant claims
may be brought against us. Although we have not had any material product liability or recall related claims made against us, and
we currently maintain product liability insurance coverage for product liability, although not for recall related claims, we cannot
assure you that product liability or recall related claims, if made, would not exceed our insurance coverage limits or would be
covered by insurance which, in turn, may result in material losses related to these claims, increased future insurance costs and a
corresponding reduction in our cash flow and net income.

Environmental regulations impose substantial costs and limitations on our operations, and environmental compliance
may be more costly than we expect.

We are subject to various federal, state and local environmental laws and regulations, including those governing
discharges of pollutants into the air and water, the storage, handling and disposal of wastes and the health and safety of
employees. These laws and regulations could subject us to material costs and liabilities, including compliance costs, civil and
criminal fines imposed for failure to comply with these laws and regulatory and litigation costs. We also may be liable under the
federal Comprehensive Environmental Response, Compensation, and Liability Act, or similar state laws, for the costs of
investigation and clean-up of contamination at facilities currently or formerly owned or operated by us or at other facilities at
which we have disposed of hazardous substances. In connection with such contamination, we may also be liable for natural
resource damages, government penalties and claims by third parties for personal injury and property damage. Compliance with
these laws and regulations may prove to be more limiting and costly than we anticipate. New laws and regulations, stricter
enforcement of existing laws and regulations, the discovery of previously unknown contamination or the imposition of new
clean-up requirements could require us to incur costs or become the basis for new or increased liabilities that could cause a
material increase in our environmental related compliance costs and a corresponding reduction in our cash flow and net income.
Investigation and remediation of contamination at some of our sites is ongoing. Actual costs to clean-up these sites may exceed
our current estimates. Although we have indemnities and other agreements for certain pre-closing environmental liabilities from
the prior owners in connection with our acquisition of several of our facilities, we cannot assure you that the indemnities will be
adequate to cover known or newly discovered pre-closing liabilities.

Our intellectual property and other proprietary rights are valuable, and any inability to protect them could adversely
affect our business and results of operations; in addition, we may be subject to infringement claims by third parties.

Our ability to compete effectively is dependent upon our ability to protect and preserve the intellectual property and
other proprietary rights and materials owned, licensed or otherwise used by us. We have numerous U.S. and foreign patents,
trademark registrations and U.S. copyright registrations. We also have U.S. and foreign trademark and patent applications
pending. We cannot assure you that our pending trademark and patent applications will result in trademark registrations and
issued patents, and our failure to secure rights under these applications may limit our ability to protect the intellectual property
rights that these applications were intended to cover. Although we have attempted to protect our intellectual property and other
proprietary rights both in the United States and in foreign countries through a combination of patent, trademark, copyright and
trade secret protection and non-disclosure agreements, these steps may be insufficient to prevent unauthorized use of our
intellectual property and other proprietary rights, particularly in foreign countries where the protection available for such
intellectual property and other proprietary rights may be limited. We cannot assure you that any of our intellectual property
rights will not be infringed upon or that our trade secrets will not be misappropriated or otherwise become known to or
independently developed by competitors. We may not have adequate remedies available for any such infringement or other
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unauthorized use. We cannot assure you that any infringement claims asserted by us will not result in our intellectual property
being challenged or invalidated, that our intellectual property will be held to be of adequate scope to protect our business or that
we will be able to deter current and former employees, contractors or other parties from breaching confidentiality obligations
and misappropriating trade secrets. In addition, we may become subject to claims which could require us to pay damages or limit
our ability to use certain intellectual property and other proprietary rights found to be in violation of a third party's rights, and, in
the event such litigation is successful, we may be unable to use such intellectual property and other proprietary rights at all or on
reasonable terms. Regardless of its outcome, any litigation, whether commenced by us or third parties, could be protracted and
costly and could result in increased litigation related expenses, the loss of intellectual property rights or payment of money or
other damages, which may result in lost sales and reduced cash flow and decrease our net income. See Part I, Item I.
"Business—Intellectual Property."

Cancellation of orders in our backlog of orders could negatively impact our revenues.

As of April 3, 2010, we had an order backlog of $157.9 million, which we estimate will be fulfilled within the next
12 months. However, orders included in our backlog are subject to cancellation, delay or other modifications by our customers
prior to fulfillment. For these reasons, we cannot assure you that orders included in our backlog will ultimately result in the
actual receipt of revenues from such orders.

If we fail to maintain an effective system of internal controls, we may not be able to accurately report our financial
results or prevent fraud.

Effective internal controls are necessary for us to provide reliable financial reports and effectively prevent fraud. Any
inability to provide reliable financial reports or prevent fraud could harm our business. To date, we have not detected any
material weakness or significant deficiencies in our internal controls over financial reporting. However, we are continuing to
evaluate and, where appropriate, enhance our policies, procedures and internal controls. If we fail to maintain the adequacy of
our internal controls, as such standards are modified, supplemented or amended from time to time, we could be subject to
regulatory scrutiny, civil or criminal penalties or shareholder litigation. In addition, failure to maintain adequate internal controls
could result in financial statements that do not accurately reflect our financial condition. Inferior internal controls could also
cause investors to lose confidence in our reported financial information, which could have a negative effect on the trading price
of our stock.

Risk Factors Related to our Common Stock
Provisions in our charter documents may prevent or hinder efforts to acquire a controlling interest in us.

Provisions of our certificate of incorporation and bylaws may discourage, delay or prevent a merger, acquisition or
other change in control that stockholders may consider favorable, including transactions which might benefit our stockholders or
in which our stockholders might otherwise receive a premium for their shares. These provisions may also prevent or frustrate
attempts by our stockholders to replace or remove our management.

Our certificate of incorporation authorizes the issuance of preferred stock with such designations, rights and
preferences as may be determined from time to time by our board of directors without stockholder approval. Holders of the
common stock may not have preemptive rights to subscribe for a pro rata portion of any capital stock which may be issued by
us. In the event of issuance, such preferred stock could be utilized, under certain circumstances, as a method of discouraging,
delaying or preventing a change in control of us or could impede our stockholders’ ability to approve a transaction they consider
in their best interests. Although we have no present intention to issue any new shares of preferred stock, we may do so in the
future.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None
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ITEM 2. PROPERTIES

Our principal executive office is located at One Tribology Center, Oxford, Connecticut 06478. We also use this facility
for manufacturing.

We own facilities in the following locations:

Rancho Dominguez, California ~ Bremen, Indiana

Santa Ana, California Plymouth, Indiana
Fairfield, Connecticut Bishopville, South Carolina
Torrington, Connecticut Hartsville, South Carolina
Canton, Georgia Houston, Texas

Clayton, Georgia

We have leases in effect with respect to the following facilities:

Location of Leased Facility Lease Expiration Date Location of Leased Facility Lease Expiration Date
Baldwin Park, California ................. April 30, 2013 Horsham, Pennsylvania............ April 14,2012
Huntington Beach, Califomia........... September 30, 2011 Bishopville, South Carolina........... January 31, 2016
Santa Fe Springs, California............ November 30, 2012 Hartsville, South Carolina............. September 30, 2014
Middlebury, Connecticut ................. June 30, 2011 Delemont, Switzerland.................. August 31,2015
Oxford, Connecticut..........c.cevvenene September 30, 2014 Houston, Texas...............o..oouneee June 19, 2012
Gloucestershire, England................. May 21, 2012 Hoffman Estates, Illinois.............. March 31, 2012
Reynosa, MeXico......cocvvvrrerveenerenee June 13, 2013 Shanghai, China........................ May 31, 2011

West Trenton, New Jersey............... February 29, 2012 Les Ulis, France........................ July 31, 2010
Oklahoma City, Oklahoma............ September 30, 2021

We have several small field offices located in various locations to support field sales operations.

We believe that our existing property, facilities and equipment are generally in good condition, are well maintained and
adequate to carry on our current operations. We also believe that our existing manufacturing facilities have sufficient capacity to
meet increased customer demand. Substantially all of our owned domestic properties and most of our other assets are subject to a
lien securing our obligations under our KeyBank Credit Agreement.

ITEM 3. LEGAL PROCEEDINGS
From time to time, we are involved in litigation and administrative proceedings which arise in the ordinary course of
our business. We do not believe that any litigation or proceeding in which we are currently involved, either individually or in the

aggregate, is likely to have a material adverse effect on our business, financial condition, operating results, cash flow or
prospects.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of security holders during the fourth quarter of the fiscal year ended April 3, 2010.
EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers are elected by the Board of Directors normally for a term of one year and until the election of
their successors. The executive officers of the company as of May 24, 2010 are as follows:

Name Age Current Position and Previous Positions During Last Five Years
Michael J. Hartnett..........cccccoeveennnn. 64 1992 Chairman, President and Chief Executive Officer
Daniel A. Bergeron ..........ccocccveuenee 50 2003 Vice President and Chief Financial Officer and Secretary
2006 Vice President and Chief Financial Officer and Assistant Secretary
Thomas C. Crainer ........cceceevveeuennne 52 2003 General Manager
2008 Vice President and General Manager
Richard J. Edwards........cocoovninnnns 54 1996 Vice President and General Manager
Thomas J. Williams......c.cc.eveveuence. 58 2006 Corporate General Counsel and Secretary
Thomas M. Burigo ........ccceeevievienencne 58 2005 Director of Accounting

2006 Corporate Controller

PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Price range of our Common Stock

Our common stock is quoted on the Nasdaq National Market under the symbol "ROLL." As of May 24, 2010, there
were 51 holders of record of our common stock.

The following table shows the high and low sales prices of our common stock as reported by the Nasdaq National
Market during the periods indicated:

Fiscal 2010 Fiscal 2009
High Low High Low
FAESE QUATLET .....cevtretee et ettt ee et sess et s e chemeesen e s eams s s e s s sasaemr et $21.84 $14.76 $41.20 $33.24
SECONA QUATLET ........ooveeesevisieseeeriaie et e ces ettt seat e easecser e bbb st s ca e s st s s nsese s e rnssasresens 24.67 1933 4230 29.23
THIrd QUATLET ........oceveves et cen ettt s ca b e s s es st sa s s s s s s s e s nsnrssss st 2629 1923 3574 16.03
FOUITh QUATTET ... veeeeeee ettt eeb s s s e 32.27 2220 2266 12.18
The last reported sale price of our common stock on the Nasdaq National Market on May 24, 2010 was $26.87 per
share.
Dividend Policy

We have never declared or paid any cash dividends on our common stock and do not expect to pay cash dividends for
the foreseeable future. Our current policy is to retain all of our earnings to finance future growth. In addition, covenants in our
credit facilities restrict our ability to pay dividends. Any future declaration of dividends will be determined by our board of
directors, based upon our earnings, capital requirements, financial condition, debt covenants, tax consequences and other factors
deemed relevant by our board of directors.
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Issuer Purchases of Equity Securities

On June 15, 2007, our board of directors authorized us to repurchase up to $10.0 million of our common stock from
time to time on the open market, through block trades, or in privately negotiated transactions depending on market conditions,
alternative uses of capital and other factors. Purchases may be commenced, suspended or discontinued at any time without prior
notice. The new program, which does not have an expiration date, replaced a $7.5 million program that expired on March 31,

2007.

Total share repurchases for the three months ended April 3, 2010, all of which were made under this program, are as

follows:
Approximate
Number of dollar value
shares of shares still
purchased available to be
Total as part of the purchased
number Average publicly under the
of shares price paid announced program
Period purchased per share program (000’s)
12/27/2009~ 01/30/2010 ....ovvvvveveenenee. — $ — — $6,101
01/31/2010 — 02/27/2010 ....oovveennnne. 2,966 24.92 2,966 6,027
02/28/2010 — 04/03/2010 ....coovevnnnene. — — — $6,027
Tl .o 2966 $2492 2966

During the fourth quarter of fiscal 2010, we did not issue any common stock that was not registered under the
Securities Act.

Equity Compensation Plans

Information regarding equity compensation plans required to be disclosed pursuant to this Item is included in Part II,
Item 8. “Financial Statements and Supplementary Data,” Note 16 “Stockholders’ Equity-Stock Option Plans” of this Annual

Report on Form 10-K.
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Performance Graph

The following graph shows the total return to our stockholders compared to a peer group and the Nasdaq Composite
over the period from August 10, 2005 (the date of our initial public offering) to April 3, 2010. Each line on the graph assumes
that $100 was invested in our common stock on August 10, 2005 or in the respective indices at the closing price on August 10,
2005. The graph then presents the value of these investments, assuming reinvestment of dividends, through the close of trading

on April 3, 2010.

Comparison of 55 Month Cumulative Return*
Among RBC Bearings Incorporated, The Nasdaq Composite Index
And a Peer Group

$250
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$100

§50

$0
2005 2006 2007 2008 2009 2010

e RBC Bearings Incorporated  ~#=NASDAQ Composite-Total Returns === Pecr Group

March 28, April 3,

August 10, April 1, March 31, March 29,

2005 2006 2007 2008
RBC Bearings Incorporated............  $ 100.00 § 134.25 $ 21893  $237.00
Nasdaq Composite Index................... 100.00 109.09 113.70 107.02
Peer Group «..ccoceevecvvencnconcorieicnns 100.00 123.55 178.23 175.72

2009 2010
$106.02  $207.79
73.89 115.97
106.56 205.37

The peer group consists of Kaydon Corporation, Moog Inc., NN Inc., Precision Industries Castparts Corp., Timken
Company and Triumph Group Inc., which in our opinion, most closely represent the peer group for our business segments.

*The cumulative total return shown on the stock performance graph indicates historical results only and is not

necessarily indicative of future results.

17



ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth our selected consolidated historical financial and other data as of the dates and for the
periods indicated. The selected financial data as of and for the years ended April 3, 2010, March 28, 2009, March 29, 2008,
March 31, 2007 and April 1, 2006 have been derived from our historical consolidated financial statements audited by Ernst &
Young LLP, independent registered public accounting firm. Historical results are not necessarily indicative of the results
expected in the future. You should read the data presented below together with, and qualified by reference to, Part I, Item 7.
"Management's Discussion and Analysis of Financial Condition and Results of Operations”" and our consolidated financial
statements included in Part II, Item 8. “Financial Statements and Supplementary Data” of this Annual Report on Form 10-K.

Fiscal Year Ended
April 3, March 28, March 29, March 31, April 1,
2010 2009 2008 2007 2006

(in thousands, except share and per share amounts)
Statement of Operations Data:

Net $a1es™ ....ovvoeeeeeeeeeseeeeee e $274,702  $355,796  $330,600  $306,062  $274,509
COSt OF SALES ..ceivectectececeeceee et 190,136 237,576 217,022 205,953 191,561
GIOSS MAIZIN .....ovverreeieerieeereseeeee e eeneseeesseseseeseannes 84,566 118,220 113,578 100,109 82,948
Selling, general and administrative® ................c.......... 47,367 55,779 48,904 42,256 41,945
(013175 00 1 1=] SRR 2,529 7,471 1,824 5,934 2,424
Operating iNCOME......ccerverieriereierirereesreresiaeresaereesenss 34,670 54,970 62,850 51,919 38,579
Interest eXPense, NEt.......o.veeeerertererereenieiereereeneseniens 1,807 2,605 3,407 5,780 15,657
Loss on early extinguishment of debt® oo — 319 27 3,576 3,771
Other non-operating expense (INCOME) ........c.eeververenens (147) 645 (463) (1,504) 78
Income before INCOME taAXES.....eevvveveceeeceiiereeeeennen, 33,010 51,401 59,879 44,067 19,073
Provision for iNCOME taXeS .....ooviivveiieieeeeiieeeeieeeeeeeens 8,625 16,947 19,685 15,588 6,634
NELINCOME ..o evievrierierirecerireeer st veerressesessesaeereeeeens 24,385 34,454 40,194 28,479 12,439
Preferred stock dividends .........ccccceeieineiiereeneiee — — — — (893)
Participation rights of preferred stock in
undistributed €arnings..........coceeveeeerenereeeeieeeren e — — — — (630)
Net income available to common stockholders........ $ 24385 § 34454 §$ 40,194 § 28479 § 10,916
Net income per common share:?
BaSIC ittt s $ 113 § 160 $ 187 $ 138 $ 084
DILULEA. ...t eeve e ene s $ 112 § 158 $ 184 $ 133 $§ 076
Weighted average common shares:
BASIC.cuviivienieiieierecrer et ent ettt eres 21,590,421 21,570,979 21,457,846 20,579,498 12,931,185
DiIIULEd . vttt e 21,747,082 21,738,812 21,802,711 21,335,307 14,452,264
Other Financial Data:
Capital eXpenditures ..........cvvevereeereireerereerensseeeserseeeees $ 9906 $ 27583 $ 17758 $ 16,174 $ 10,341
As of
April 3, March 28, March 29, March 31, April 1,
2010 2009 2008 2007 2006
(in thousands)
Balance Sheet Data:
Cash and cash equivalents ...........cc.cccceceereeeereireenenana, $ 21,389 $ 30,557 $ 9,859 $ 5,184 $ 16,126
Working capital........cccoveceiriieiieinineeceerecereeeineaenns 202,714 205,904 176,269 138,970 146,612
Total aSSEtS......cveverrerecrrecreereere e 375,955 382,067 337,112 273,713 275,923
Total debt ..o 38,453 68,151 57,750 59,405 165,747
Total stockholders' equity ........c.ceceereerrerencccncnienencne 283,547 256,011 223,910 168,171 73,340

(1) Net sales were $274.7 million in fiscal 2010 compared to $355.8 million in fiscal 2009, a decrease of $81.1 million.
Net sales in the compared periods included net sales of $2.3 million for Lubron, which was acquired in September
2009.

Net sales were $355.8 million in fiscal 2009 compared to $330.6 million in fiscal 2008, an increase of $25.2 million.
Net sales in the compared periods included net sales of $6.6 million for PIC Design (acquired in June 2008), $6.1
million for AID (acquired in March 2008) and $4.8 million for BEMD (acquired in March 2008), all in fiscal 2009.
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Net sales were $330.6 million in fiscal 2008 compared to $306.1 million in fiscal 2007, an increase of $24.5 million.
Net sales in the compared periods included net sales of $5.4 million for Phoenix (acquired in May 2007), $2.7 million
for CBS (acquired in July 2007), $0.3 million for AID (acquired in March 2008) and $0.3 million for BEMD (acquired
in March 2008), all in fiscal 2008.

Net sales were $306.1 million in fiscal 2007 compared to $274.5 million in fiscal 2006, an increase of $31.6 million.
Net sales in the compared periods included net sales of $8.4 million in fiscal 2007 for All Power, which was acquired
in September 2006.

2) Selling, general and administrative expense for the fiscal year ended April 1, 2006 included non-recurring
compensation expense of $5.2 million.

3) Loss on early extinguishment of debt in fiscal 2009 was $0.3 million for the non-cash write-off of deferred financing
fees associated with the paydown of $15.5 million of industrial revenue bonds.

Loss on early extinguishment of debt in fiscal 2007 was $3.6 million for the non-cash write-off of deferred financing
costs associated with the early termination of the senior credit facility.

Loss on early extinguishment of debt of $3.8 million in fiscal 2006 included $1.6 million for non-cash write-off of
deferred financing fees and unamortized bond discount associated with retired debt, $1.3 million of redemption
premium associated with the retirement of all of our 13% discount debentures in September 2005, $0.5 million of
prepayment fees related to the repayment of all of the outstanding balance under our second lien term loan in
August 2005 and $0.4 million in interest expense for the 30-day call period related to the early extinguishment of our
13% discount debentures.

4) Amounts for the fiscal year ended March 31, 2007 reflect the consummation of our secondary public offering in April
2006, which included: (1) the sale by us of 8,989,550 shares of our common stock (5,995,529 sold by certain of our
stockholders) at the offering price of $20.50 per share and (2) the repayment of $57.8 million of our Term Loan.

Amounts for the fiscal year ended April 1, 2006 reflect the consummation of our initial public offering in August 2005,
which included: (1) the sale by us of 7,034,516 shares at the offering price of $14.50 per share, (2) the repayment of all
of our $38.6 million in aggregate principal amount of 13% senior subordinated discount debentures due 2009, (3) the
repayment of all outstanding indebtedness under our $45.0 million second lien term loan, (4) the addition of
$40.0 million to our Term Loan and (5) the redemption of all of our then outstanding Class C and Class D preferred
stock for an aggregate redemption price of $38.6 million.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Overview

We are a well known international manufacturer of highly engineered precision plain, roller and ball bearings. Our
precision solutions are integral to the manufacture and operation of most machines and mechanical systems, reduce wear to
moving parts, facilitate proper power transmission and reduce damage and energy loss caused by friction. While we manufacture
products in all major bearing categories, we focus primarily on the higher end of the bearing market where we believe our value
added manufacturing and engineering capabilities enable us to differentiate ourselves from our competitors and enhance
profitability. We estimate that approximately two-thirds of our net sales during fiscal 2010 were generated by products for which
we hold the number one or two market position. We have been providing bearing solutions to our customers since 1919. Over
the past ten years, under the leadership of our current management team, we have significantly broadened our end markets,
products, customer base and geographic reach. We currently operate 26 facilities of which 23 are manufacturing facilities in four
countries.

Demand for bearings generally follows the market for products in which bearings are incorporated and the economy as
a whole. Purchasers of bearings include industrial equipment and machinery manufacturers, producers of commercial and
military aerospace equipment such as missiles and radar systems, agricultural machinery manufacturers, construction, mining
and specialized equipment manufacturers and automotive and commercial truck manufacturers. The markets for our products are
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cyclical, and general market conditions could negatively impact our operating results. We have endeavored to mitigate the
cyclicality of our product markets by entering into sole-source relationships and long-term purchase orders, through
diversification across multiple market segments within the aerospace and defense and diversified industrial segments, by
increasing sales to the aftermarket and by focusing on developing highly customized solutions.

During the first nine months of fiscal 2010, the world economy continued to contract, and we experienced unfavorable
conditions across our two major markets: diversified industrial and aerospace and defense. Our net sales for diversified industrial
decreased 23% year over year, and our net sales for aerospace and defense decreased 23% year over year. In our fiscal fourth
quarter, we started to experience stronger demand for our diversified industrial products driven by an overall recovery in most
worldwide industrial markets. We are cautiously optimistic that these conditions will continue through our fiscal 2011.

Approximately 16% of our costs are attributable to raw materials, a majority of which are related to steel and related
products. During the past four years, steel prices have increased to historically high levels, responding to unprecedented levels of
world demand. To date, we have generally been able to pass through these costs to our customers through price increases and the
assessment of surcharges, although there can be a time lag of up to 3 months or more.

Competition in specialized bearing markets is based on engineering design, brand, lead times and reliability of product
and service. These markets are generally not as price sensitive as the markets for standard bearings.

We have demonstrated expertise in acquiring and integrating bearing and precision-engineered component
manufacturers that have complementary products or distribution channels and provide significant potential for margin
enhancement. We have consistently increased the profitability of acquired businesses through a process of methods and systems
improvement coupled with the introduction of complementary and proprietary new products. Since October 1992 we have
completed 20 acquisitions which have broadened our end markets, products, customer base and geographic reach.

Sources of Revenue

Revenue is generated primarily from sales of bearings to the diversified industrial market and the aerospace and
defense markets. Sales are often made pursuant to sole-source relationships, long-term agreements and purchase orders with our
customers. We recognize revenues principally from the sale of products at the point of passage of title, which is at the time of
shipment.

Sales to the diversified industrial market accounted for 42% of our net sales for the fiscal year ended April 3, 2010.
Sales to the aerospace and defense markets accounted for 58% of our net sales for the same period. In our fourth fiscal quarter,
sales to the diversified industrial market accounted for 49% of our net sales, and sales to the aerospace and defense markets
accounted for 51%.

Aftermarket sales of replacement parts for existing equipment platforms represented approximately 55% of our net
sales for fiscal 2010. We continue to develop our OEM relationships which have established us as a leading supplier on many
important aerospace and defense platforms. Over the past several years, we have experienced increased demand from the
replacement parts market, particularly within the aerospace and defense sectors; one of our business strategies has been to
increase the proportion of sales derived from this sector. We believe these activities increase the stability of our revenue base,
strengthen our brand identity and provide multiple paths for revenue growth.

Approximately 26% of our net sales were derived from sales directly or indirectly outside the U.S. for fiscal 2010,
compared to 28% for fiscal 2009. We expect that this proportion will increase as we seek to increase our penetration of foreign
markets, particularly within the acrospace and defense sectors. Our top ten customers generated 31% of our net sales in fiscal
2010 and 2009. Out of the 31% of net sales generated by our top ten customers during the fiscal year ended April 3, 2010, 19%
of net sales was generated by our top four customers compared to 18% for the comparable period last year. No single customer
was responsible for generating more than 8% of our net sales for the same period.

Cost of Revenues

Cost of sales includes employee compensation and benefits, materials, outside processing, depreciation of
manufacturing machinery and equipment, supplies and manufacturing overhead.
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We monitor gross margin performance through a process of monthly operation management reviews. We will develop
new products to target certain markets allied to our strategies by first understanding volume levels and product pricing and then
constructing manufacturing strategies to achieve defined margin objectives. We only pursue product lines where we believe that
the developed manufacturing process will yield the targeted margins. Management monitors gross margins of all product lines
on a monthly basis to determine which manufacturing processes or prices should be adjusted.

Selling, General and Administrative Expenses

Selling, general and administrative, or SG&A, expenses relate primarily to the compensation and associated costs of
selling, general and administrative personnel, professional fees, insurance, incentive stock compensation, facility costs and
information technology. We have decreased SG&A expenses by $8.4 million in fiscal 2010 compared to fiscal 2009. The
decrease was due to the overall economic slowdown experienced over the last fifteen months.

Other Expenses

In March 2010, we finished the consolidation of our Houston, Texas facilities resulting in a total charge of $0.6 million.
Of this amount, $0.4 million was related to the remaining months on the original leased facility and $0.2 million was related to
moving expenses.

In March 2009, we recorded a non-cash impairment charge of approximately $3.8 million. This charge was associated
with a change in production capacity for the Class 8 truck market due to continued decline in the build rates for Class 8 trucks.

In December 2008, we completed the consolidation and rationalization of our RBC Linear Precision Products, Inc.
subsidiary in Walterboro, South Carolina. This resulted in a total charge of $1.4 million, of which $0.4 million was related to the
net disposal and impairment of fixed assets, $0.7 million was for a writedown of excess inventory, $0.2 million for severance
costs and $0.1 million for other miscellaneous items.

In December 2007, our RBC Aircraft Products, Inc. subsidiary relocated from a leased to an owned facility within
Torrington, Connecticut. Moving expenses related to the relocation of this manufacturing facility resulted in a charge of
approximately $0.5 million in fiscal 2008.

In February 2007, our Tyson Bearing Company, Inc. subsidiary closed operations at our Glasgow, Kentucky facility.
The production that was conducted at the Tyson facility has been moved to other RBC locations. This consolidation resulted in a
charge of approximately $5.1 million in fiscal 2007.

Results of Operations

The following table sets forth the various components of our consolidated statements of operations, expressed as a
percentage of net sales, for the periods indicated that are used in connection with the discussion herein:

Fiscal Year Ended

April 3, March 28, Mareh 29,
2010 2009 2008

Statement of Operations Data:
NEt SAIES ..evieiierereecccieccecen et 100.0% 100.0% 100.0%
GroSS MATZH..cveeveeeeceeereneerceeerrenenee 30.8 332 34.4
Selling, general and administrative.................. 17.3 15.7 14.8
OtRET, DL .ttt ee e er b e 0.9 2.1 0.6
Operating INCOME .......coeereereiieicnieeiinsencseereeresneenes 12.6 15.4 19.0
Interest eXpense, Net........coveeveiircineiiriiineceneens 0.7 0.7 1.0
Loss on early extinguishment of debt ....................... — 0.1 —
Other non-operating expense (INCOME).........ccceevenne. 0.1) 0.2 (0.1)
Income before income taxes........ccoeeveevecviiiciivicnnnenne. 12.0 14.4 18.1
Provision for income taxes ..........covvevviiinreniiiniiennnn. 3.1 4.7 6.0
NEL HICOME ..o res e ecenees 8.9% 9.7% 12.1%
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Segment Information

We have four reportable product segments: Plain Bearings, Roller Bearings, Ball Bearings and Other. Other consists
primarily of precision ball screws and machine tool collets. The following table shows our net sales and operating income with
respect to each of our reporting segments plus Corporate for the last three fiscal years:

Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008

: (in thousands)
Net External Sales

Plain ...ccocenencee e $ 134,303 § 166,658 $ 154,535
RoOHEr ...t 73,164 94,428 97,019
Ball...coooiiiiceen 45,442 63,625 56,677
Other ..o, 21,793 31,085 22,369
TOUAl coooveeioeececrreceeemeeeserneise s $274,702 $355,796 _$ 330,600
Operating Income
Plain ...oococeiiicceece $ 28,554 § 41,517 $ 40,982
ROUeT. ... 20,969 23,697 28,818
Ball..oooooiereeee e 5,594 14,474 14,284
Other.....ceemereereeeeeeee s 1,992 2,375 2,669
COrporate.........ovevereveveecrereiererrerenans (22,439)  (27,093) (23,903)
Total .o $ 34,670 $ 54970 $ 62,850
Geographic Information

The following table summarizes our net sales, by shipping location, for the periods shown:

Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008

(in thousands)
Geographic Revenues

Domestic $234,329 $301,413  $280,510
Foreign....... 40,373 54,383 50,090
TOLAl covoeerveeneeeeeeeeie s $274,702 $355,796 _ $330,600

For additional information concerning our business segments, see Part I, Item 8. “Financial Statements and
Supplementary Data,” Note 20 “Reportable Segments.”

Fiscal 2010 Compared to Fiscal 2009

Net Sales. Net sales for fiscal 2010 were $274.7 million, a decrease of $81.1 million, or 22.8%, compared to
$355.8 million for the same period in fiscal 2009. During fiscal 2010, we experienced net sales declines in all of our four
segments, driven by lower demand across our end markets due to the weak economic climate. Overall, net sales to aerospace
and defense customers fell 22.5% in fiscal 2010 compared to the same period last year, mainly driven by a slowdown in the
business jet market and inventory liquidations by aircraft distributors. Net sales to diversified industrial customers decreased
23.2% in fiscal 2010 compared to the same period last year as a result of the overall decline in the global industrial markets.
This decline was offset by the inclusion of our Lubron acquisition which contributed $2.3 million of net sales to our
diversified industrial customers in fiscal 2010.

The Plain Bearings segment achieved net sales of $134.3 million in fiscal 2010, a decrease of $32.4 million, or
19.4%, compared to $166.7 million for the same period in the prior year. The weak economy contributed to the overall net
sales decline in this segment, with a $27.7 million decrease in net sales to aerospace and defense customers combined with a
$7.0 million decline in net sales to diversified industrial customers. This decline was offset by the inclusion of our Lubron
acquisition which contributed $2.3 million of net sales to our diversified industrial sector.
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The Roller Bearings segment achieved net sales of $73.2 million in fiscal 2010, a decrease of $21.2 million, or
22.5%, compared to $94.4 million for the same period in the prior year. The weak economic performance of the industrial
sector contributed $17.9 million of this net sales decline combined with a $3.3 million decrease in net sales to aerospace and
defense customers.

The Ball Bearings segment achieved net sales of $45.4 million in fiscal 2010, a decrease of $18.2 million, or 28.6%,
compared to $63.6 million for the same period in the prior year. Of this decline, $4.7 million was attributable to the impact of
the economic downturn on the industrial sector while net sales to the aerospace and defense sector declined $13.5 million
compared to the same period in fiscal 2009.

The Other segment, which is focused mainly on the sale of machine tool collets and precision components, achieved
net sales of $21.8 million in fiscal 2010, a decrease of $9.3 million, or 29.9%, compared to $31.1 million for the same period
last year. Of this decrease, $6.8 million was attributable to a decline in the sale of machine tool collets in Europe combined
with a decline of $2.5 million due to the general industrial decline for mechanical components.

Gross Margin. Gross margin was $84.6 million, or 30.8% of net sales, in fiscal 2010, versus $118.2 million, or
33.2% of net sales, for the comparable period in fiscal 2009. The decrease in our gross margin as a percentage of net sales
was primarily the result of the current economic downturn combined with costs of approximately $2.6 million associated
with our expansion into large bearing product lines.

Selling, General and Administrative. SG&A expenses decreased by $8.4 million, or 15.1%, to $47.4 million in
fiscal 2010 compared to $55.8 million for the same period in fiscal 2009. The decrease was primarily due to a decline of $9.2
million in compensation expenses, professional fees and general expense offset by higher stock compensation expense of
$0.7 million and $0.1 million associated with acquisitions. As a percentage of net sales, SG&A was 17.3% in fiscal 2010
compared to 15.7% for the same period in fiscal 2009.

Other, net. Other, net in fiscal 2010 was $2.5 million compared to $7.5 million for the same period in fiscal 2009.
In fiscal 2010, other, net included $1.3 million of amortization of intangibles, $1.2 million of restructuring and moving
expenses, primarily related to reductions in workforce and the consolidation of our Houston, Texas facility, and a loss of $0.2
million on the disposal of fixed assets offset by $0.2 million of other miscellaneous income. In fiscal 2009, other, net
included $1.6 million of amortization of intangibles, $1.1 million of plant consolidation and moving expenses primarily
related to the consolidation of our Walterboro, South Carolina facility, a loss on disposal and impairment of fixed assets and
intangibles of $4.4 million and bad debt expense of $0.4 million.

Operating Income. Operating income was $34.7 million, or 12.6% of net sales, in fiscal 2010 compared to
$55.0 million, or 15.4% of net sales, in fiscal 2009. Operating income for the Plain Bearings segment was $28.6 million in
fiscal 2010, or 21.3% of net sales, compared to $41.5 million for the same period last year, or 24.9% of net sales. The Roller
Bearings segment achieved an operating income in fiscal 2010 of $21.0 million, or 28.7% of net sales, compared to
$23.7 million, or 25.1% of net sales, in fiscal 2009. The Ball Bearings segment achieved an operating income of $5.6 million,
or 12.3% of net sales, in fiscal 2010, compared to $14.5 million, or 22.7% of net sales, for the same period in fiscal 2009. The
Other segment achieved an operating income of $2.0 million, or 9.1% of net sales, in fiscal 2010, compared to $2.4 million or
7.6% of net sales, for the same period in fiscal 2009. The decrease in operating income in all four of our business segments
was driven by a decrease in volume due to the current economic climate. Our operating income as a percentage of net sales
declined in two of our four business segments as a result of the current economic downturn and costs for our large bearing
product lines.

Interest Expense, net. Interest expense, net decreased by $0.8 million to $1.8 million in fiscal 2010, compared to
$2.6 million in fiscal 2009, driven by debt reduction.

Other Non-Operating Expense (Income). In fiscal 2010, we incurred a foreign exchange loss of approximately $0.1
million related primarily to a loan to our Phoenix subsidiary denominated in British Pound Sterling. This was offset by
approximately $0.2 million in payments received under the U.S. Continued Dumping and Subsidy Offset Act (CDSOA)
compared to $0.4 million in payments received in fiscal 2009. The CDSOA distributes antidumping duties paid by overseas
companies to domestic firms hurt by unfair trade.

Income Before Income Taxes. Income before taxes was $33.0 million in fiscal 2010 compared to income before
taxes of $51.4 million in fiscal 2009.

23



Income Taxes. Income tax expense in fiscal 2010 was $8.6 million compared to $16.9 million in fiscal 2009. The
effective income tax rate in fiscal 2010 was 26.1% compared to 33.0% in fiscal 2009. For fiscal 2010, the income tax
expense of $8.6 million and the effective tax rate of 26.1% include the benefit of the Advanced Manufacturing Tax Credit
under Internal Revenue Code 48C (“Section 48C Credit”). Without consideration of this tax credit, the income tax expense
would have been $11.3 million and the effective tax rate would have been 34.2% for fiscal 2010.

Net Income. Net income was $24.4 million in fiscal 2010 compared to net income of $34.5 million in fiscal 2009.

Fiscal 2009 Compared to Fiscal 2008

Net Sales. Net sales for fiscal 2009 were $355.8 million, an increase of $25.2 million, or 7.6%, compared to
$330.6 million for the same period in fiscal 2008. During fiscal 2009, we experienced net sales growth in three of our four
segments, driven by demand across end markets as well as continued efforts to supply new products to existing and new
customers. Overall, net sales to acrospace and defense customers grew 18.6% in fiscal 2009 compared to the same period last
year, driven mainly by commercial and military aerospace aftermarket, OEM demand and the $11.6 million contribution of
newly-acquired divisions AID, BEMD and PIC Design. Net sales to diversified industrial customers decreased 4.6% in fiscal
2009 compared to the same period last year. This decline was offset by the inclusion of our PIC Design acquisition which
contributed $5.3 million of net sales to our diversified industrial customers in fiscal 2009.

The Plain Bearings segment achieved net sales of $166.7 million in fiscal 2009, an increase of $12.2 million, or
7.8%, compared to $154.5 million for the same period in the prior year. The commercial and military aerospace market grew
$13.9 million due to an increase in airframe and aerospace bearing shipments to aircraft manufacturers and continued demand
for aftermarket product. The inclusion of AID accounted for $5.9 million of this increase. This increase was offset by a $1.7
million decline in net sales to our diversified industrial customers. This decline was mainly due to a shift in manufacturing
capacity in response to growing aerospace demand and lower industrial OEM and aftermarket demand.

The Roller Bearings segment achieved net sales of $94.4 million in fiscal 2009, a decrease of $2.6 million, or 2.7%,
compared to $97.0 million for the same period in the prior year. Net sales to the diversified industrial market declined by $3.9
million primarily driven by a continued slowdown in our Class 8 truck market and the overall diversified industrial market
offset by an increase of $1.3 million in sales to the aerospace and defense sector.

The Ball Bearings segment achieved net sales of $63.6 million in fiscal 2009, an increase of $6.9 million, or 12.3%,
compared to $56.7 million for the same period in the prior year. Strong aerospace and defense-related demand contributed an
increase of $9.9 million which was offset by a decline of $3.0 million in sales to customers in the diversified industrial
markets.

The Other segment, which is focused mainly on the sale of machine tool collets and precision components, achieved
net sales of $31.1 million in fiscal 2009, an increase of $8.7 million, or 39.0%, compared to $22.4 million for the same period
last year. Contributing to this increase was $11.0 million from the inclusion of BEMD and PIC Design offset by a decrease of
$2.3 million in sales of machine tool collets in Europe and a decline in precision ball screws.

Gross Margin. Gross margin was $118.2 million, or 33.2% of net sales, in fiscal 2009, versus $113.6 million, or
34.4% of net sales, for the comparable period in fiscal 2008. The decrease in our gross margin as a percentage of net sales
was mainly driven by start-up costs associated with our expansion into new bearing products of approximately $2.3 million
and the inclusion of recent acquisitions which are currently operating at lower gross margin levels.

Selling, General and Administrative. SG&A expenses increased by $6.9 million, or 14.1%, to $55.8 million in fiscal
2009 compared to $48.9 million for the same period in fiscal 2008. The increase was primarily due to an increase of $3.4
million for personnel necessary to support increased volume, higher incentive stock compensation expense of $1.2 million,
and $2.3 million associated with acquisitions. As a percentage of net sales, SG&A was 15.7% in fiscal 2009 compared to
14.8% for the same period in fiscal 2008.

Other, net. Other, net in fiscal 2009 was $7.5 million compared to $1.8 million for the same period in fiscal 2008.
In fiscal 2009, other, net included $1.6 million of amortization of intangibles, $1.1 million of plant consolidation and moving
expenses primarily related to the consolidation of our Walterboro, South Carolina facility, a loss on disposal and impairment
of fixed assets and intangibles of $4.4 million and bad debt expense of $0.4 million. In fiscal 2008, other, net included $1.3
million of amortization of intangibles, $0.5 million of moving expenses related to the relocation of our aircraft products
manufacturing facility and a loss on disposal of fixed assets of $0.4 million, offset by other miscellaneous income of $0.4
million.
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Operating Income. Operating income was $55.0 million, or 15.4% of net sales, in fiscal 2009 compared to
$62.9 million, or 19.0% of net sales, in fiscal 2008. Operating income for the Plain Bearings segment was $41.5 million in
fiscal 2009, or 24.9% of net sales, compared to $41.0 million for the same period last year, or 26.5% of net sales. The Roller
Bearings segment achieved an operating income in fiscal 2009 of $23.7 million, or 25.1% of net sales, compared to
$28.8 million, or 29.7% of net sales, in fiscal 2008. This segment was impacted by the non-cash impairment charge of $3.8
million associated with the Class 8 truck market. The Ball Bearings segment achieved an operating income of $14.5 million,
or 22.7% of net sales, in fiscal 2009, compared to $14.3 million, or 25.2% of net sales, for the same period in fiscal 2008. The
Other segment achieved an operating income of $2.4 million, or 7.6% of net sales, in fiscal 2009, compared to $2.7 million or
11.9% of net sales, for the same period in fiscal 2008. The increase in operating income in the Plain and Ball segments was
driven primarily by an increase in net sales. The decrease in operating income in the Roller segment was primarily driven by
the decrease in net sales to industrial customers.

Interest Expense, net. Interest expense, net decreased by $0.8 million to $2.6 million in fiscal 2009, compared to
$3.4 million in fiscal 2008, driven by debt reduction.

Loss on Early Extinguishment of Debt. For fiscal 2009, loss on early extinguishment of debt was $0.3 million for
the non-cash write-off of deferred financing fees associated with the paydown of $15.5 million of industrial revenue bonds.

Other Non-Operating Expense (Income). In fiscal 2009, we incurred a foreign exchange loss of approximately $1.0
million related primarily to a loan to our Phoenix subsidiary denominated in British Pound Sterling. This was offset by
approximately $0.4 million in payments received under the U.S. Continued Dumping and Subsidy Offset Act (CDSOA) for
2008. This compared to $0.3 million in payments received in fiscal 2008 for 2007. The CDSOA distributes antidumping
duties paid by overseas companies to domestic firms hurt by unfair trade.

Income Before Income Taxes. Income before taxes was $51.4 million in fiscal 2009 compared to income before
taxes of $59.9 million in fiscal 2008.

Income Taxes. Income tax expense in fiscal 2009 was $16.9 million compared to $19.7 million in fiscal 2008. The
effective income tax rate in fiscal 2009 was 33.0% compared to 32.9% in fiscal 2008.

Net Income. Net income was $34.5 million in fiscal 2009 compared to net income of $40.2 million in fiscal 2008.
Liquidity and Capital Resources

Our business is capital intensive. Our capital requirements include manufacturing equipment and materials. In addition,
we have historically fueled our growth in part through acquisitions. We have historically met our working capital, capital
expenditure requirements and acquisition funding needs through our net cash flows provided by operations, various debt
arrangements and sale of equity to investors.

Liquidity

RBCA has a credit agreement (the “KeyBank Credit Agreement”) and related security and guaranty agreements with
certain banks, KeyBank National Association, as Administrative Agent, and J.P. Morgan Chase Bank, N.A. as Co-Lead
Arrangers. The KeyBank Credit Agreement provides RBCA with a $150.0 million five-year senior secured revolving credit
facility which can be increased by up to $75.0 million, in increments of $25.0 million, under certain circumstances and subject to
certain conditions (including the receipt from one or more lenders of the additional commitment).

Amounts outstanding under the KeyBank Credit Agreement generally bear interest at the prime rate, or LIBOR plus a
specified margin, depending on the type of borrowing being made. The applicable margin is based on our consolidated ratio of
net debt to adjusted EBITDA from time to time. Currently, our margin is 0.0% for prime rate loans and 0.625% for LIBOR rate
loans. Amounts outstanding under the KeyBank Credit Agreement are due and payable on the expiration date of the credit
agreement (June 24, 2011). We can elect to prepay some or all of the outstanding balance from time to time without penalty.

The KeyBank Credit Agreement requires us to comply with various covenants, including among other things, financial
covenants to maintain a ratio of consolidated net debt to adjusted EBITDA not to exceed 3.25 to 1, and a consolidated fixed
charge coverage ratio not to exceed 1.5 to 1 and a limit on capital expenditures (excluding acquisitions) in any fiscal year to an
amount not to exceed $30.0 million. As of April 3, 2010, we were in compliance with all such covenants.
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The KeyBank Credit Agreement allows us to, among other things, make distributions to shareholders, repurchase our
stock, incur other debt or liens, or acquire or dispose of assets provided that we comply with certain requirements and limitations
of the credit agreement. Our obligations under the KeyBank Credit Agreement are secured by a pledge of substantially all of our
and RBCA'’s assets and a guaranty by us of RBCA’s obligations.

On June 26, 2006, we borrowed approximately $79.0 million under the KeyBank Credit Agreement and used such
funds to (i) pay fees and expenses associated with the KeyBank Credit Agreement and (ii) repay the approximately $78.0 million
balance outstanding under a credit agreement in place at that time. We recorded a non-cash pre-tax charge of approximately $3.6
million in fiscal 2007 to write off deferred debt issuance costs associated with the early termination of the Amended Credit
Agreement. Deferred financing fees of $0.9 million associated with the KeyBank Credit Agreement were also recorded in fiscal
2007.

On September 10, 2007, we entered into an amendment of the KeyBank Credit Agreement. Pursuant to the terms of
the amendment, the commitment fees payable under the KeyBank Credit Agreement were decreased from a range of 10 to 27.5
basis points, based on our leverage ratio (as defined under the KeyBank Credit Agreement) to a range of 7.5 to 20 basis points.
Further, the margin payable under the KeyBank Credit Agreement for revolving loans that are base rate loans, based on our
leverage ratio, was decreased from a range of 0 to 75 basis points to a range of 0 to 25 basis points. The margin payable under
the KeyBank Credit Agreement for revolving loans that are fixed rate loans, based on our leverage ratio (as defined under the
agreement) was decreased from a range of 62.5 to 165 basis points to a range of 37.5 to 115 basis points. Also, the covenant
requiring us to limit capital expenditures (excluding acquisitions) in any fiscal year to an amount not to exceed $20,000 was
amended to increase the limit to an amount not to exceed $30,000. As of April 3, 2010, $37.0 million was outstanding under the
KeyBank Credit Agreement. Approximately $6.0 million of the KeyBank Credit Agreement is being utilized to provide letters
of credit to secure our obligations relating to certain insurance programs. As of April 3, 2010, we had the ability to borrow up to
an additional $107.0 million under the KeyBank Credit Agreement.

On October 27, 2008, Schaublin entered into a new bank credit facility with Credit Suisse which replaced the prior
bank credit facility of December 8, 2003 and its amendment of November 8, 2004. This facility provides for up to 4.0 million
Swiss francs, or $3.8 million, of revolving credit loans and letters of credit. Borrowings under this facility bear interest at Credit
Suisse’s prevailing prime bank rate. As of April 3, 2010, there were no borrowings under the Swiss Credit Facility.

Our ability to meet future working capital, capital expenditures and debt service requirements will depend on our future
financial performance, which will be affected by a range of economic, competitive and business factors, particularly interest
rates, cyclical changes in our end markets and prices for steel and our ability to pass through price increases on a timely basis,
many of which are outside of our control. In addition, future acquisitions could have a significant impact on our liquidity
position and our need for additional funds.

From time to time we evaluate our existing facilities and operations and their strategic importance to us. If we
determine that a given facility or operation does not have future strategic importance, we may sell, partially or completely,
relocate production lines, consolidate or otherwise dispose of those operations. Although we believe our operations would not be
materially impaired by such dispositions, relocations or consolidations, we could incur significant cash or non-cash charges in
connection with them.

Cash Flows
Fiscal 2010 Compared to Fiscal 2009

In the fiscal year ended April 3, 2010, we generated cash of $41.2 million from operating activities compared to
$44.7 million for the fiscal year ended March 28, 2009. The decrease of $3.5 million was mainly a result of a decrease of $10.1
million in net income and the net of non-cash charges of $4.1 million offset by a change in operating assets and liabilities of
$10.7 million. The change in working capital investment was primarily attributable to a decrease in accounts receivable, a
decrease in inventory, a decrease in other non-current assets and an increase in accounts payable offset by an increase in prepaid
expenses and other current assets, a decrease in accrued expenses and other current liabilities and a decrease in non-current
liabilities.

Cash used for investing activities for fiscal 2010 included $9.9 million relating to capital expenditures compared to
$27.6 million for fiscal 2009. Investing activities also included $7.2 million for the purchase of short-term investments and
$1.9 million related to the acquisition of Lubron.

In fiscal 2010, financing activities used $31.4 million, primarily for the paydown of our revolver by $30.0 million.
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Fiscal 2009 Compared to Fiscal 2008

In the fiscal year ended March 28, 2009, we generated cash of $44.7 million from operating activities compared to
$27.1 million for the fiscal year ended March 29, 2008. The increase of $17.6 million was mainly a result of a change in
operating assets and liabilities of $7.4 million and the net of non-cash charges of $15.9 million offset by a decrease of $5.7
million in net income. The change in working capital investment was primarily attributable to a decrease in accounts receivable,
a decrease in prepaid expenses and other current assets and an increase in accounts payable offset by decrease in accrued
expenses and other current liabilities, a decrease in non-current liabilities and an increase in other non-current assets.

Cash used for investing activities for fiscal 2009 included $27.6 million relating to capital expenditures compared to
$17.8 million for fiscal 2008. $13.5 million of capital expenditures was associated with the building of a new wind bearing
facility in Texas. Investing activities also included $6.3 million relating to the acquisition of PIC Design.

In fiscal 2009, financing activities provided $9.9 million. We received $26.0 million from an increase in our revolving
credit facility, $0.2 million from the exercise of stock options and an income tax benefit of $0.1 million related to the exercise of
non-qualified stock options. This was offset by the payoff of IRBs for $15.5 million, the repurchase of common stock of $0.6
million, capital lease payments of $0.2 million and payments on notes payable of $0.1 million.

Capital Expenditures

Our capital expenditures in fiscal 2010 were $9.9 million. We expect to make capital expenditures of approximately
$9.0 to $12.0 million during fiscal 2011 in connection with our existing business. We have funded our fiscal 2010 capital
expenditures, and expect to fund fiscal 2011 capital expenditures, principally through existing cash, internally generated funds
and borrowings under our KeyBank Credit Agreement. We may also make substantial additional capital expenditures in
connection with acquisitions.

Obligations and Commitments

The contractual obligations presented in the table below represent our estimates of future payments under fixed
contractual obligations and commitments. Changes in our business needs, cancellation provisions and interest rates, as well
as actions by third parties and other factors, may cause these estimates to change. Because these estimates are necessarily
subjective, our actual payments in future periods are likely to vary from those presented in the table. The following table
summarizes certain of our contractual obligations and principal and interest payments under our debt instruments and leases
as of April 3, 2010:

Payments Due By Period

Less than 1to 3to More than
Contractual Obligations Total 1 Year 3 Years 5 Years 5 Years
(in thousands)

Total debt' ..o $ 38453 $ 1453 $37000 $ — $ —
Capital lease oblIgations ........cc.ceceverenreerenrerrecrcerenncnen 516 257 205 54 —-
Operating leases ..........covvevenereciiiiniiiiiccceeiece 18,528 4,861 6,933 3,931 2,803
Interest on fixed rate debt® ...........o.cooooioiiericerirenn. 1,828 1,472 355 1 —
Interest on variable rate debt® ........oovvvcveeeeeeevenenn 76 61 15 —
Pension and postretirement benefits ........c.ccocecveveecnnee 18,216 1,649 3,387 3,548 9,632
Total contractual cash obligations ...........ccccecevevvernnnen. $77,617 $§ 9,753 $47,895 §$7,534 $ 12,435

(1) Includes the $37.0 million five-year senior secured revolving credit facility under our KeyBank Credit Agreement,
which expires on June 24, 2011 and $1.5 million notes payable.

(2) Interest payments are calculated based on a LIBOR rate of 3.64% (per the interest rate swap agreement) plus the
current bank margin per our bank agreement.

(3) Interest payments are calculated based on beginning of period debt balances that reflect contractual debt amortization

over the term of the instruments and assume a constant LIBOR rate of 0.5% plus bank margin per our KeyBank Credit
Agreement. To the extent that actual rates change, our interest rate obligations will change accordingly.
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Quarterly Results of Operations

Quarter Ended
Apr. 3, Dec.26, Sept.26, Jun.27, Mar.28, Dec.27, Sept.27, Jun.28,
2010 2009 2009 2009 2009 2008 2008 2008

(Unaudited)
(in thousands, except per share data)

NEt SAES ...ttt $79,832 $67,481 $63,657 $63,732 $83,841 $85,281 $94,294 $92,380
Gross margin............... 25,130 20,439 19,093 19,904 28,946 28,502 30,217 30,555
Operating income 11,515 8,139 7,237 7,779 9,961 12,795 15,168 17,046
Net INCOME.....coueuirereriririerieirerereeeerreenens $9,665 $ 5249 $ 4,404 $5,067 $6,483 § 7,700 $ 9,588 $10,683
Net income per common share:

Basic.......ooouvieeneeierennennenneensennneeneneen $ 045 $ 024 $ 020 $ 023 $ 030 $ 036 $ 044 $ 050
Diluted"® ... $ 044 § 024 $ 020 $ 023 $ 030 $ 035 $ 044 $ 049

(1 See Part II, Item 8. “Financial Statements and Supplementary Data,” Note 2 “Summary of Significant Accounting

Policies-Net Income Per Common Share.”

(2) Net income per common share is computed independently for each of the quarters resented. Iherefore, the sum of the
p
quarterly earnings per share may not necessarily equal the total for the year.

Critical Accounting Policies

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated
financial statements, which have been prepared in accordance with U.S. generally accepted accounting principles. The
preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses and related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate
our estimates, including those related to product returns, bad debts, inventories, recoverability of intangible assets, income taxes,
financing operations, pensions and other postretirement benefits and contingencies and litigation. We base our estimates on
historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. Actual results may differ from these estimates under different assumptions or conditions.

We believe the following critical accounting policies affect our more significant judgments and estimates used in the
preparation of our consolidated financial statements.

Revenue Recognition. We recognize revenue in accordance with SEC Staff Accounting Bulletin 101 "Revenue
Recognition in Financial Statements as amended by Staff Accounting Bulletin 104.” We recognize revenue upon the passage of
title on the sale of manufactured goods, which generally is at time of shipment.

Accounts Receivable. We are required to estimate the collectibility of our accounts receivable, which requires a
considerable amount of judgment in assessing the ultimate realization of these receivables, including the current
credit-worthiness of each customer. Changes in required reserves may occur in the future as conditions in the marketplace
change.

Inventory. Inventories are stated at the lower of cost or market value. Cost is principally determined by the first-in,
first-out method. We account for inventory under a full absorption method. We record adjustments to the value of inventory
based upon past sales history and forecasted plans to sell our inventories. The physical condition, including age and quality, of
the inventories is also considered in establishing its valuation. These adjustments are estimates, which could vary significantly,
either favorably or unfavorably, from actual requirements if future economic conditions, customer inventory levels or
competitive conditions differ from our expectations.

Goodwill. Goodwill (representing the excess of the amount paid to acquire a company over the estimated fair value of
the net assets acquired) and intangible assets with indefinite useful lives are not amortized but instead are tested for impairment
annually (performed by us during the fourth quarter of each fiscal year), or when events or circumstances indicate that its value
may have declined. This determination of any goodwill impairment is made at the reporting unit level and consists of two steps.
First, we determine the fair value of a reporting unit and compare it to our carrying amount. Second, if the carrying amount of
the reporting unit exceeds its fair value, an impairment loss is recognized for any excess of the carrying amount of the reporting
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unit's goodwill over the goodwill's implied fair value. The fair value of our reporting units is calculated by the combination of a
present value of future cash flow method and a multiple of EBITDA method. Although no changes are expected as a result of
the comparison, if the assumptions management makes regarding estimated cash flows are less favorable than expected, we may
be required to record an impairment charge in the future.

Income Taxes. As part of the process of preparing the consolidated financial statements, we are required to estimate the
income taxes in each jurisdiction in which we operate. This process involves estimating the actual current tax liabilities together
with assessing temporary differences resulting from the differing treatment of items for tax and financial reporting purposes.
These differences result in deferred tax assets and liabilities, which are included in the Consolidated Balance Sheet. We must
then assess the likelihood that the deferred tax assets will be recovered, and to the extent that we believe that recovery is not
more than likely, we are required to establish a valuation allowance. If a valuation allowance is established or increased during
any period, we are required to include this amount as an expense within the tax provision in the Consolidated Statements of
Operations. Significant judgment is required in determining our provision for income taxes, deferred tax assets and liabilities,
accrual for uncertain tax positions and any valuation allowance recognized against net deferred tax assets.

Pension Plan and Postretivement Health Care. We have a noncontributory defined benefit pension plan covering
union employees in our Heim division plant in Fairfield, Connecticut, our Bremen subsidiary plant in Plymouth, Indiana and
former union employees of our Tyson subsidiary in Glasgow, Kentucky and Nice subsidiary in Kulpsville, Pennsylvania.

Our pension plan funding policy is to make the minimum annual contribution required by the Employee Retirement
Income Security Act of 1974. Plan obligations and annual pension expense are determined by independent actuaries using a
number of assumptions provided by us including assumptions about employee demographics, retirement age, compensation
levels, pay rates, turnover, expected long-term rate of return on plan assets, discount rate and the amount and timing of claims.
Each plan assumption reflects our best estimate of the plan's future experience. The most sensitive assumption in the
determination of plan obligations for pensions is the discount rate. The discount rate that we use for determining future pension
obligations is based on a review of long-term bonds that receive one of the two highest ratings given by a recognized rating
agency. The discount rate determined on this basis has increased from 6.25% at March 29, 2008 to 7.00% at March 28, 2009 and
decreased to 6.00% at April 3, 2010. In developing the overall expected long-term rate of return on plan assets assumption, a
building block approach was used in which rates of return in excess of inflation were considered separately for equity securities
and debt securities. The excess returns were weighted by the representative target allocation and added along with an appropriate
rate of inflation to develop the overall expected long-term rate of return on plan assets assumption. The expected long-term rate
of return on the assets of our pension plan was 8.25% in fiscal 2010 and 8.50% in fiscal 2009.

Lowering the discount rate assumption used to determine net periodic pension cost by 1.00% (from 7.00% to 6.00%)
would have increased our pension expense for fiscal 2010 by approximately $0.2 million. Increasing the discount rate
assumption used to determine net periodic pension cost by 1.00% (from 7.00% to 8.00%) would have had no impact on our
pension expense for fiscal 2010.

Lowering the expected long-term rate of return on the assets of our pension plan by 1.00% (from 8.25% to 7.25%)
would have increased our pension expense for fiscal 2010 by approximately $0.2 million. Increasing the expected long-term rate
of return on the assets of our pension plan by 1.00% (from 8.25% to 9.25%) would have reduced our pension expense for fiscal
2010 by approximately $0.2 million.

Lowering the discount rate assumption used to determine the funded status as of April 3, 2010 by 1.00% (from 6.00%
to 5.00%) would have increased the projected benefit obligation of our pension plans by approximately $2.3 million. Increasing
the discount rate assumption used to determine the funded status as of April 3, 2010 by 1.00% (from 6.00% to 7.00%) would
have reduced the projected benefit obligation of our pension plans by approximately $2.0 million.

Our investment program objective is to achieve a rate of return on plan assets which will fund the plan liabilities and
provide for required benefits while avoiding undue exposure to risk to the plan and increases in funding requirements. Our actual
target allocation of plan assets was 100 percent short-term investments as of April 3, 2010 and March 28, 2009. In our opinion,
there is still uncertainty in the global equity and debt markets and the global financial system. We have developed a new asset
allocation strategy for fiscal 2011 and beyond based on a 60% to 80% equity allocation and 20% to 40% fixed income
allocation, but until we see stabilization in the global financial markets, we will continue to be vested 100% in short-term
investments.

Stock-Based Compensation. The Company recognizes compensation cost relating to all share-based payment
transactions in the financial statements based upon the grant-date fair value of the instruments issued over the requisite
service period.
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The fair value for our options was estimated at the date of grant using the Black-Scholes option pricing model with the
following weighted-average assumptions:

Fiscal Year Ended
April 3, March 28, March 29,

2010 2009 2008
DiIvIdend YIEIA....c.o.oiivieiiiiir et ettt 0.0% 0.0% 0.0%
Expected weighted-average life (yrs.)..... 4.7 4.5 5.0
Risk-free interest rate.........c.ocovevevreccecnes 2.25% 1.78% 5.0%
EXPECted VOLAHIILY ..c.oviveviireirectcirteeercertnt ettt ettt sttt a s en s aneesens 39.8% 42.8% 35.4%

The Black-Scholes option pricing model was developed for use in estimating the fair value of traded options which
have no vesting restrictions and are fully transferable. In addition, option valuation models require the input of highly subjective
assumptions, including the expected stock price volatility. Because our options have characteristics significantly different from
those of traded options, and because changes in the subjective input assumptions can materially affect the fair value estimate, the
existing models do not necessarily provide a reliable single measure of the fair value of our options.

Derivative Instruments. We recognize all derivatives on the balance sheet at fair value. Derivatives that are not
designated as hedges must be adjusted to fair value through earnings. If the derivative is designated and qualifies as a hedge,
depending on the nature of the hedge, changes in the fair value of the derivative is either offset against the change in fair
value of the hedged assets, liabilities, or firm commitments through earnings or recognized in other comprehensive loss until
the hedged item is recognized in earnings. In fiscal 2008, we entered into an interest rate swap agreement to hedge a portion
of our debt. This instrument qualifies as a cash flow hedge. Accordingly, the gain or loss on both the hedging instrument and
the hedged item attributable to the hedged risk are recognized currently in other comprehensive income (loss).

Impact of Inflation, Changes in Prices of Raw Materials and Interest Rate Fluctuations

To date, inflation in the economy as a whole has not significantly affected our operations. However, we purchase steel
at market prices, which fluctuate as a result of supply and demand in the marketplace. To date, we have generally been able to
pass through these price increases through price increases on our products, the assessment of steel surcharges on our customers
or entry into long-term agreements with our customers which often contain escalator provisions tied to our invoiced price of
steel. However, even if we are able to pass these steel surcharges or price increases to our customers, there may be a time lag of
up to 3 months or more between the time a price increase goes into effect and our ability to implement surcharges or price
increases, particularly for orders already in our backlog. As a result, our gross margin percentage may decline, and we may not
be able to implement other price increases for our products.

Competitive pressures and the terms of certain of our long-term contracts may require us to absorb at least part of these
cost increases, particularly during periods of high inflation. Our principal raw material is 440c and 52100 wire and rod steel
(types of stainless and chrome steel), which has historically been readily available. We have never experienced a work stoppage
due to a supply shortage. We maintain multiple sources for raw materials including steel and have various supplier agreements.
Through sole-source arrangements, supplier agreements and pricing, we have been able to minimize our exposure to fluctuations
in raw material prices.

Our suppliers and sources of raw materials are based in the U.S., Europe and Asia. We believe that our sources are
adequate for our needs in the foreseeable future, that there exist alternative suppliers for our raw materials and that in most cases
readily available alternative materials can be used for most of our raw materials.

Because we have indebtedness which bears interest at floating rates, our financial results will be sensitive to changes in
prevailing market rates of interest. As of April 3, 2010, we had $38.5 million of indebtedness outstanding, of which $7.0 million
bore interest at floating rates after taking into account an interest rate swap agreement that we entered into to mitigate the effect
of interest rate fluctuations. Under this agreement, we pay a fixed rate of interest of 3.64% and receive floating rates of interest
based on one month LIBOR, as required. This agreement matures on June 24, 2011. Depending upon market conditions, we may
enter into additional interest swap or hedge agreements (with counterparties that, in our judgment, have sufficient credit
worthiness) to hedge our exposure against interest rate volatility.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks, which arise during the normal course of business from changes in interest rates and
foreign currency exchange rates.

Interest Rates. We are exposed to market risk from changes in the interest rates on a significant portion of our
outstanding indebtedness. Outstanding balances under our KeyBank Credit Agreement generally bear interest at the prime rate
or LIBOR (the London inter-bank offered rate for deposits in U.S. dollars for the applicable LIBOR period) plus a specified
margin, depending on the type of borrowing being made. The applicable margin is based on our consolidated ratio of net debt to
adjusted EBITDA from time to time. As of April 3, 2010, our margin is 0.0% for prime rate loans (prime rate at April 3, 2010
was 3.25%) and 0.625% for LIBOR rate loans (one month LIBOR rate at April 3, 2010 was 0.25%).

Our interest rate risk management objective is to limit the impact of interest rate changes on our net income and cash
flow. To achieve our objective, we regularly evaluate the amount of our variable rate debt as a percentage of our aggregate debi.
During fiscal 2010 and 2009, our average outstanding variable rate debt, after taking into account the average outstanding
notational amount of our interest rate swap agreement, was 18% and 54% of our average outstanding debt, respectively. We
manage a significant portion of our exposure to interest rate fluctuations in our variable rate debt through an interest rate swap
agreement. This agreement effectively converts interest rate exposure from variable rates to fixed rates of interest. Please read
Part II, Item 8. “Financial Statements and Supplementary Data” Note 2 “Summary of Significant Accounting Policies-Derivative
Financial Instruments” and Note 11 “Debt” included elsewhere in this Annual Report on Form 10-K which outline the principal
and notional interest rates, fair values and other terms required to evaluate the expected cash flow from this agreement.

Based on the outstanding amount of our variable rate indebtedness of $7.0 million, a 100 basis point change in interest
rate would have changed our interest expense by $0.1 million per year, after taking into account the $30.0 million notional
amount of our interest rate swap agreement at April 3, 2010.

Foreign Currency Exchange Rates. As a result of our operations in Europe, we are exposed to risk associated with
fluctuating currency exchange rates between the U.S. dollar, the Euro, the Swiss Franc and the British Pound Sterling. Our
- Swiss operations utilize the Swiss Franc as the functional currency, our French operations utilize the Euro as the functional
currency and our English operations utilize the British Pound Sterling as the functional currency. Foreign currency transaction
gains and losses are included in earnings. Approximately 15% of our net sales were denominated in foreign currencies for fiscal
2010 and 2009, respectively. We expect that this proportion is likely to increase as we seek to increase our penetration of foreign
markets, particularly within the aerospace and defense markets. Foreign currency transaction exposure arises primarily from the
transfer of foreign currency from one subsidiary to another within the group, and to foreign currency denominated trade
receivables. Unrealized currency translation gains and losses are recognized upon translation of the foreign subsidiaries’ balance
sheets to U.S. dollars. Because our financial statements are denominated in U.S. dollars, changes in currency exchange rates
between the U.S. dollar and other currencies have had, and will continue to have, an impact on our earnings. We currently do not
have exchange rate hedges in place to reduce the risk of an adverse currency exchange movement. Although currency
fluctuations have not had a material impact on our financial performance in the past, such fluctuations may materially affect our
financial performance in the future. The impact of future exchange rate fluctuations on our results of operations cannot be
accurately predicted.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
of RBC Bearings Incorporated

We have audited the accompanying consolidated balance sheets of RBC Bearings Incorporated as of April 3, 2010 and
March 28, 2009, and the related consolidated statements of operations, stockholders’ equity and comprehensive income, and
cash flows for each of the three years in the period ended April 3, 2010. These financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of RBC Bearings Incorporated at April 3, 2010 and March 28, 2009, and the consolidated results of its
operations and its cash flows for each of the three years in the period ended April 3, 2010, in conformity with U.S. generally
accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the effectiveness of RBC Bearings Incorporated’s internal control over financial reporting as of April 3, 2010, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated June 2, 2010 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Hartford, Connecticut
June 2, 2010
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RBC Bearings Incorporated
Consolidated Balance Sheets
(dollars in thousands, except share and per share data)

April 3, March 28,
2010 2009
ASSETS

Current assets:
Cash and cash eQUIVAIEIES ..........e.iiuiiiieiiet ettt bttt ettt n e eeennes $ 21,380 § 30,557
ShOTt-tEIM INVESITIENES ...eeovviivieiereeerieetieeeeete e ereeeneeetrebseraseeebaeensesssesssnesseesseassaessrensseassasssessssssssensanssas 7,234 —
Accounts receivable, net of allowance for doubtful accounts of $1,242 in 2010 and $1,571 in 2009 ... 53,978 63,692
IILVEIEOTY .ttt sttt et et e bbbttt a et et ene bbb et sae s e s eu b et et sae st r ke ts 136,366 134,275
Deferred INCOME LAXES ...oveiviieeieeereeceeeeeeteeeeee et ese e e sre e e sbesreeesseaeens 6,249 6,677
Prepaid expenses and other current assets 9,287 8,912
TOtal CUITENTE @SSELS ....vvevveereeeeeetieeee et e e eeteerteeteeeesreertesteereeeeeseenseseseaens 234,503 244,113
Property, plant and equipment, net 89,537 87,697
GOOAWIIL ..ottt ettt ettt ettt et s et e e ea bt eeb et et eesen s b essessansessasesbessas et annann 34,713 32,999
Intangible assets, net of accumulated amortization of $6,354 in 2010 and $5,035 in 2009 12,665 12,673
OUET @SSEES ...evrvereeitieteeeeeteesteteentereestesseeseestesaeseestesseesneseessesnessarseseeesseassensessesesanessenseassassarsassnsesssassesaren 4,537 4,585
TOLAL ASSELS . veverveeeeeeeeeeeeeeeeseeeeeeeseeeeas e seeeseseeseseseeseseseseeesasresseeesesaetseseeessaseaeesessaeessaseassessasasserssensesnes $ 375,955 $ 382,067

See accompanying notes.
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RBC Bearings Incorporated
Consolidated Balance Sheets (continued)

(dollars in thousands, except share and per share data)

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
ACCOUNES PAYADIE ...ttt ettt s b et e s bbbt s b es s
Accrued expenses and other current LHabilities...........cccociviieiiiininniei s
Current portion of 1ong-term debt ..........cocciiiiiiiiiii s
Total CUITENE HADIIITIES ...vevveveeeereieeeteeeie ettt ettt b bbb aans
Long-term debt, 1888 CUTTENT POTHION ......viiuimiiiiiieiiretie ettt st
DeEferred INCOME tAXES .....vereereniereeitrreretrieiiet e tetesees et st eaeresneae st s s st stss s esas s se st sssasaere et eae s b sessebessbesases
Other NON-CUITENE HADILIIES ......vevvevevieice ettt b st esssaeas
TOtAl HADIIIIES ....vcveveveeveeeecreei ettt eb ettt s e s bbbt sa et ss s as b nnsae
Commitments and contingencies (Note 17)

Stockholders' equity:
Preferred stock, $.01 par value; authorized shares: 10,000,000 in 2010 and 2009; none issued and
OULSTANAING 1.ttt ettt ettt ettt e s st sa b e et s s s h st ob e st ssn s e s eae e et ea e s ereasseebeasebnsnans
Common stock, $.01 par value; authorized shares: 60,000,000 in 2010 and 2009; issued and
outstanding shares: 21,902,761 in 2010 and 21,838,486 in 2009...........ccccvvvmivnnnnincineinneenns
Additional paid-in CAPILAL ..........eceveveeeieieiiceree ettt
Accumulated other comprehensive (I0SS) .....cococverviiiiiiiiin e
REtAINEA CAITIIIES ... .cvvevieeeieeeriisteseseeeeeseeeseeeseeeesesebesessaesssstesete s anbaraeeessasbessastsaen s s e e sssne e et s ereasanens
Treasury stock, at cost, 170,338 shares in 2010 and 132,230 shares in 2009 ..........ccocoovveiinirennenn.
Total SLOCKNOIAETS' EQUILY ....v.veeveeeteieeceeeeeccirte ettt st s b bbb bbb b anas

Total liabilities and StockhoIders’ EQUILY .......ccevveriererrterireer ettt

See accompanying notes.
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April 3, March 28,
2010 2009

$ 18,897 $ 20,525
11,439 16,533
1,453 1,151
31,789 38,209
37,000 67,000
5,922 6,341
17,697 14,506
92,408 126,056
219 218
189,496 187,139
(1,672)  (3.327)
100,527 76,142
(5,023)  (4,161)
283,547 256,011
$375,955  $382,067




RBC Bearings Incorporated

Consolidated Statements of Operations

(dollars in thousands, except share and per share data)

Net sales.....ccocevrernmriicvineninennceins
Cost 0f $aleS....covreiiieieieieececeeee,
Gross Margin .......ccceeeeeemeeenenueveenen
Operating expenses:
Selling, general and administrative
Other, net.......ccooeeveieieeeeeeeeene
Total operating expenses................
Operating inCOme............coueceeeee.
Interest expense, Net......ccoeeevevercecenenne
Loss on early extinguishment of debt ..
Other non-operating expense (income)
Income before income taxes ..........
Provision for income taxes..................
Net INCOME ...verreereeerecrreereenenennne

Net income per common share:
BaSIC oo

BaSIC oo

See accompanying notes.
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Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008

$274,702 $ 355,796 $ 330,600
190,136 237,576 217,022
84,566 118,220 113,578
47,367 55,779 48,904
2,529 7,471 1,824
49,896 63,250 50,728
34,670 54,970 62,850
1,807 2,605 3,407
— 319 27
(147) 645 (463)
33,010 51,401 59,879
8,625 16,947 19,685
$ 24,385 $ 34,454 $ 40,194
$ 3 $ 1.60 $ 187
$ 2 $ 158 § 184
21,590,421 21,570,979 21,457,846
21,747,082 21,738,812 21,802,711
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RBC Bearings Incorporated

Consolidated Statements of Cash Flows

(dollars in thousands)

Cash flows from operating activities:
INEL IIICOMIE ..voveiinieiietrieie et ettt see o beses et s s sttt o s s ae et et oot sn e anae
Adjustments to reconcile net income to net cash provided by operating activities:
DEPIECIALION ... veveviiaeiiiier ettt e s s
Excess tax benefits from stock-based cOMPENSation ........c.coceorieveeirnieireniinirceieneneneae
Deferred income taxes .........ocoovvvervicvicveinenininnnnns
Amortization of intangible assets .
Amortization of deferred financing costs and debt discount .
Stock-based cOmMPensation ..............cccovuereeccciccinieicncnnnne
Loss on disposition of assets . .
Loss on early extinguishment of debt (non-cash portion).........c.coceverereeeieeriienricniecrincrnennieenee
Changes in operating assets and liabilities, net of acquisitions:
ACCOUNLES TECETVADLE ... cevviiiicciicic ettt ettt
Inventory "
Prepaid expenses and Other CUITENt ASSELS ..........ccoioveveurieerieeeee e ee
OLhEr NON-CUITENE ASSELS ....vrrueecececrercietereeisceessaesse et cetees s ese s eea e cacaesesses et es et sesc s ceessaesenasassnacen
Accounts payable ...........c.ccovrieirnnen.
Accrued expenses and other current liabilities ..
Other non-current liabilities ..........c.ocoeeveeeee.
Net cash provided by operating aCtivities ...........ccceerireririreecrinnese e eee s
Cash flows from investing activities:

Purchase of property, plant and eqUIPIMENt .........c.couiieircnerecr e e
Purchase of short-term investments ...............
Acquisition of businesses, net of cash acquired ...
Proceeds from sale of assets..........c.ccoceeueuuene.
Net cash used in INVESHNG ACHVIEIES .....veiueereie ettt
Cash flows from financing activities:
Net increase (decrease) in revolving credit facility ........ccoeoecoeeivirrieceeecce e
Repurchase of comMmON SLOCK ......cvviruiririie ettt
EXEICISE Of SLOCK OPLIONS......cvieeeriiieretcetrete et reeectes e st tene e en e ese et aes s e sesseesaeaes
Excess tax benefits from stock-based COMPENSAtion...........ccccceviveiuiiereereeiniier et

Payments 0f N01ES PAYADIE .......ovuiuiiieeee ettt et ennas
Retirement of industrial revente BONAS .............ocoovoioiiueieieiceeecceeee et

Net cash (used in) provided by financing aCtiVItIEs ........cooeeoeeirieeieereeeeeee e eeeeen
Effect of exchange rate changes on cash ...
Cash and cash equivalents:

Increase (decrease) during the YEar..........occecieiinieieneie ettt eb e eas
Cash, at beginning Of YEAT ...ttt e ettt oo s oo aaens

Cash, at end of year

Supplemental disclosures of cash flow information:
Cash paid during the year for:
IEEIESE . ...ttt ettt ekt et e s st erenantens

See accompanying notes.
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Fiscal Year Ended

April 3, March 28, March 29,
2010 2009 2008
$24,385 $34,454 $40,194
10,497 10,592 9,211
87 (99) (9,505)
1,082 123 1,110
1,333 1,568 1,254
209 234 229
3,182 2,502 1,255
200 4,383 131
— 319 27
9,570 1,487 (6,241)
(612) (11,056) (11,737)
(341) 1,087 (6,996)
(1,155) (1,446) (2,189)
(2,131) (3,959) 341
(6,281) 2,877 6,553
1,128 1,675 3,440
41,153 44,741 27,077
(9,906) (27,583) (17,758)
(7,219) — —
(1,943) (6,325) (13,896)
15 568 43
(19,053) (33,340) (31,611)
(30,000) 26,000 (1,000)
(862) (569) (2,542)
323 253 4,038
87 99 9,505
(473) (99) —
— (15,500) (1,155)
(289) (262) (254)
(31,388) 9,922 8,592
120 (625) 617
(9,168) 20,698 4,675
30,557 9,859 5,184
$ 21,389 $ 30,557 $ 9,859
$ 1,703 $ 2365 $ 3,065
$ 8,704 $ 14,856 $11,396



RBC Bearings Incorporated
Notes to Consolidated Financial Statements

(dollars in thousands, except share and per share data)
1. Organization and Business

RBC Bearings Incorporated (the "Company", collectively with its subsidiaries), is a Delaware corporation. The
Company operates in four reportable business segments—roller bearings, plain bearings, ball bearings, other and corporate—in
which it manufactures roller bearing components and assembled parts and designs and manufactures high-precision roller and
ball bearings. The Company sells to a wide variety of original equipment manufacturers ("OEMs") and distributors who are
widely dispersed geographically. In fiscal 2010, 2009 and 2008, no one customer accounted for more than 8% of the Company's
sales. The Company's segments are further discussed in Part II, Item 8. “Financial Statements and Supplemental Data,” Note 20
“Reportable Segments.”

2. Summary of Significant Accounting Policies
General

The consolidated financial statements include the accounts of RBC Bearings Incorporated, Roller Bearing Company of
America, Inc. (“RBCA”) and its wholly-owned subsidiaries, Industrial Tectonics Bearings Corporation (“ITB”), RBC Linear
Precision Products, Inc. (“LPP”), RBC Nice Bearings, Inc. (“Nice”), RBC Precision Products - Bremen, Inc. (“Bremen
(MBC)”), RBC Precision Products - Plymouth, Inc. (“Plymouth”), RBC Lubron Bearings Systems, Inc. (“Lubron”), Schaublin
Holdings S.A. and its wholly-owned subsidiaries (“Schaublin”), RBC de Mexico S DE RL DE CV (“Mexico”), RBC
Oklahoma, Inc. (“RBC Oklahoma”), RBC Aircraft Products, Inc. (“API”), Shanghai Representative office of Roller Bearing
Company of America, Inc. (“RBC Shanghai), RBC Southwest Products, Inc. (“SWP”), All Power Manufacturing Co. (“All
Power”), RBC Bearings U.K. Limited and its wholly-owned subsidiary Phoenix Bearings Limited (“Phoenix™) and RBC CBS
Coastal Bearing Services LLC (“CBS”), as well as its Transport Dynamics (“TDC”), Heim (“Heim”), Engineered Components
(“ECD”), A.LD. Company (“AID”), BEMD Company (“BEMD”) and PIC Design (“PIC Design™) divisions of RBCA. U.S.
Bearings (“USB”) is a division of SWP and Schaublin USA is a division of Nice. All intercompany balances and transactions
have been eliminated in consolidation.

The Company has a fiscal year consisting of 52 or 53 weeks, ending on the Saturday closest to March 31. Based on this
policy, fiscal year 2010 contained 53 weeks and fiscal years 2009 and 2008 each contained 52 weeks. The amounts are shown in
thousands, unless otherwise indicated.

The Company has performed a review of subsequent events through the date of filing.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, and disclosure of
contingent assets and liabilities, at the date of the financial statements, and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates. Estimates are used for, but not limited to, the

accounting for the allowance for doubtful accounts, valuation of inventories, accrued expenses, depreciation and amortization,
income taxes and tax reserves, pension and postretirement obligations and the valuation of options.

Cash and Cash Equivalents

The Company considers all highly liquid investments purchased with an original maturity of three months or less to be
cash equivalents.

Inventory

Inventories are stated at the lower of cost or market, using the first-in, first-out method. A reserve against inventory is
recorded for obsolete and slow-moving inventory within each class of inventory.
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Shipping and Handling

The sales price billed to customers includes shipping and handling, which is included in net sales. The costs to the
Company for shipping and handling are included in cost of sales.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost. Depreciation and amortization of property, plant and equipment,
including equipment under capital leases, is provided for by the straight-line method over the estimated useful lives of the
respective assets or the lease term, if shorter. Depreciation of assets under capital leases is reported within depreciation and
amortization. The cost of equipment under capital leases is equal to the lower of the net present value of the minimum lease
payments or the fair market value of the leased equipment at the inception of the lease. Expenditures for normal maintenance
and repairs are charged to expense as incurred.

The estimated useful lives of the Company's property, plant and equipment follows:

Buildings .......ccecieeiercicnninicncenn 20-30 years
Machinery and equipment...........c.cc........ 3-15 years
Leasehold improvements...........c.cccovrueevne Shorter of the term of lease or estimated useful life

Recognition of Revenue and Accounts Receivable and Concentration of Credit Risk
The Company recognizes revenue only after the following four basic criteria are met:

Persuasive evidence of an arrangement exists;

Delivery has occurred or services have been rendered,

The seller's price to the buyer is fixed or determinable; and
Collectibility is reasonably assured.

Revenue is recognized upon the passage of title, which generally is at the time of shipment. Accounts receivable, net of
applicable allowances, is recorded when goods are shipped. ‘

The Company sells to a large number of OEMs and distributors who service the aftermarket. The Company's credit risk
associated with accounts receivable is minimized due to its customer base and wide geographic dispersion. The Company
performs ongoing credit evaluations of its customers' financial condition and generally does not require collateral or charge
interest on outstanding amounts. The Company had no concentrations of credit risk with any one customer greater than 6% and
12% of accounts receivables at April 3, 2010 and March 28, 2009, respectively.

Short-Term Investments

The Company holds investments in high grade corporate bonds which are classified in the accompanying consolidated
balance sheets based upon the long or short term nature of the investment and the Company’s intent and ability to hold to
maturity. Investment returns comprise dividends, interest, and gains and losses. The investments are required to be recorded at
fair value and are classified as available for sale, with all unrealized gains and losses included in accumulated other
comprehensive income, net of applicable taxes and other adjustments. We regularly review investment securities for impairment
using both qualitative and quantitative criteria.

Allowance for Doubtful Accounts

The Company maintains an allowance for doubtful accounts for estimated losses resulting from the inability of its
customers to make required payments. The Company reviews the collectibility of its receivables on an ongoing basis taking into
account a combination of factors. The Company reviews potential problems, such as past due accounts, a bankruptcy filing or
deterioration in the customer's financial condition, to ensure the Company is adequately accrued for potential loss. Accounts are
considered past due based on when payment was originally due. If a customer's situation changes, such as a bankruptcy or
creditworthiness, or there is a change in the current economic climate, the Company may modify its estimate of the allowance
for doubtful accounts. The Company will write-off accounts receivable after reasonable collection efforts have been made and
the accounts are deemed uncollectible.
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Goodwill

Goodwill (representing the excess of the amount paid to acquire a company over the estimated fair value of the net
assets acquired) and intangible assets with indefinite useful lives are not amortized but instead are tested for impairment
annually, or when events or circumstances indicate that its value may have declined. This determination of any goodwill
impairment is made at the reporting unit level and consists of two steps. First, the Company determines the fair value of a
reporting unit and compares it to its carrying amount. Second, if the carrying amount of the reporting unit exceeds its fair value,
an impairment loss is recognized for any excess of the carrying amount of the reporting unit's goodwill over the goodwill's
implied fair value. The fair value of the Company’s reporting units is calculated by comparing the combination of the net present
value of future cash flows method and a market approach method to the reporting units' carrying value. The Company utilizes
discount rates determined by management to be similar with the level of risk in its current business model. The Company
performs the annual impairment testing during the fourth quarter of each fiscal year and has determined that, to date, no
impairment of goodwill exists. Although no changes are expected, if the actual results of the Company are less favorable than
the assumptions the Company makes regarding estimated cash flows, the Company may be required to record an impairment
charge in the future.

Deferred Financing Costs
Deferred financing costs are amortized by the effective interest method over the lives of the related credit agreements.
Derivative Financial Instruments

The Company utilizes a derivative financial instrument to manage a portion of its interest rate exposure. The Company
does not engage in other uses of these financial instruments. For a financial instrument to qualify as a hedge, the Company must
be exposed to interest rate or price risk, and the financial instrument must reduce the exposure and be designated as a hedge.
Financial instruments qualifying for hedge accounting must maintain a high correlation between the hedging instrument and the
item being hedged, both at inception and throughout the hedged period. The Company must measure the effectiveness of the
hedging relationship at the inception of the hedge and on an on-going basis.

If derivative financial instruments qualify as fair value hedges, the gain or loss on the instrument and the offsetting loss
or gain on the hedged item atiributable to the hedged risk are recognized in current earnings during the period of the change in
fair values. For derivative financial instruments that qualify as cash flow hedges (i.e., hedging the exposure to variability in
expected future cash flows that is attributable to a particular risk), the effective portion of the gain or loss on the derivative
instrument is reported as a component of other comprehensive income and reclassified into earnings in the same period or
periods during which the hedged transaction affects earnings. The ineffective portion of a cash flow hedge, if any, is determined
based on the dollar-offset method (i.e., the gain or loss on the derivative financial instrument in excess of the cumulative change
in the present value of future cash flows of the hedged item) and is recognized in current earnings during the period of change.
As long as hedge effectiveness is maintained, interest rate swap arrangements and foreign currency exchange agreements qualify
for hedge accounting as cash flow hedges.

All derivatives are to be recorded in the Consolidated Balance Sheets at their fair values. Changes in fair values of
derivatives are recorded in each period in comprehensive income, since the derivative is designated and qualifies as a cash flow
hedge.

Income Taxes

The Company accounts for income taxes using the liability method, which requires it to recognize a current tax liability
or asset for current taxes payable or refundable and a deferred tax liability or asset for the estimated future tax effects of
temporary differences between the financial statement and tax reporting bases of assets and liabilities to the extent that they are
realizable. Deferred tax expense (benefit) results from the net change in deferred tax assets and liabilities during the year. A
valuation allowance is recorded to reduce deferred tax assets to the amount that is more likely than not to be realized.

Temporary differences relate primarily to the timing of deductions for depreciation, goodwill amortization relating to
the acquisition of operating divisions, basis differences arising from acquisition accounting, pension and retirement benefits, and
various accrued and prepaid expenses. Deferred tax assets and liabilities are recorded at the rates expected to be in effect when
the temporary differences are expected to reverse.
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Net Income Per Common Share

Basic net income per common share is computed by dividing net income available to common stockholders by the
weighted-average number of common shares outstanding.

Diluted net income per common share is computed by dividing net income by the sum of the weighted-average number
of common shares, dilutive common share equivalents then outstanding using the treasury stock method. Common share
equivalents consist of the incremental common shares issuable upon the exercise of stock options.

The table below reflects the calculation of weighted-average shares outstanding for each year presented as well as the
computation of basic and diluted net income per common share:

Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008
NEEINCOIIC ....vieeeeieeriiecteei e teeeeterteteeteste e eseassnas s ereessssaeseeseabe st esasaasbessesbensansssesansenensenne $24,385 $34,454 $40,194
Denominator:
Denominator for basic net income per common share—weighted-average shares... 21,590,421 21,570,979 21,457,846
Effect of dilution due to employee Stock OPLIONS.........ccoevereiviriereeirierieeererevecenens 156,661 167,833 344,865

Denominator for diluted net income per common share—adjusted
Welghted-average SHares .......covvveirierioeieiiciceees ettt 21,747,082 21,738,812 21,802,711

Basic net income per common share............... $ 1.13 $ 1.60 $ 1.87
Diluted net income per COMMON SHATE ..........ovoweiererrrirreerieesieeeeesseisteiessesseseesseseseinene $ 112 $ 1.58 $ 1.84

At April 3, 2010, 1,114,700 employee stock options have been excluded from the calculation of diluted earnings per
share, as the inclusion of these shares would be anti-dilutive.

Impairment of Long-Lived Assets

The Company assesses the net realizable value of its long-lived assets and evaluates such assets for impairment
whenever indicators of impairment are present. For amortizable long-lived assets to be held and used, if indicators of impairment
are present, management determines whether the sum of the estimated undiscounted future cash flows is less than the carrying
amount. The amount of asset impairment, if any, is based on the excess of the carrying amount over its fair value, which is
estimated based on projected discounted future operating cash flows using a discount rate reflecting the Company's average cost
of funds. To date, no indicators of impairment exist.

Long-lived assets to be disposed of by sale or other means are reported at the lower of carrying amount or fair value,
less costs to sell.

Foreign Currency Translation and Transactions

Assets and liabilities of the Company's foreign operations are translated into U.S. dollars using the exchange rate in
effect at the balance sheet date. Results of operations are translated using the average exchange rate prevailing throughout the
period. The effects of exchange rate fluctuations on translating foreign currency assets and liabilities into U.S. dollars are
included in accumulated other comprehensive income (loss), while gains and losses resulting from foreign currency transactions,
which were not material for any of the fiscal years presented, are included in other non-operating expense (income). Net income
of the Company's foreign operations for fiscal 2010, 2009 and 2008 amounted to $3,310, $6,115 and $6,400, respectively. Net
assets of the Company's foreign operations were $50,241 and $43,986 at April 3, 2010 and March 28, 2009, respectively.

Fair Value of Measurements

The Company adopted ACS 820, “Fair Value Measurement and Disclosure-Overall” (“ASC 8207), as it relates to
financial assets and financial liabilities, on March 30, 2008. ASC 820 defines fair value as the price that would be received to
sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit
price). ACS 820 classifies the inputs used to measure fair value into a hierarchy consisting of three levels. Level 1 inputs
represent unadjusted quoted prices in active markets for identical assets or liabilities. Level 2 inputs represent unadjusted quoted
prices in active markets for similar assets or liabilities, or unadjusted quoted prices for identical or similar assets or liabilities in
markets that are not active, or inputs other than quoted prices that are observable for the asset or liability. Level 3 inputs
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represent unobservable inputs for the asset or liability. Financial assets and liabilities are classified in their entirety based on the
lowest level of input that is significant to the fair value measurement.

The financial assets and liabilities that are measured on a recurring basis at April 3, 2010 consist of the Company’s
interest rate swap agreement and short-term investments. The Company has measured the fair value of the swap agreement using
observable market inputs such as yield curves (as provided by the financial institution with which the swap has been executed).
Based on these inputs, the swap is classified as a Level 2 of the valuation hierarchy. The fair value of this agreement reflects the
estimated amount that the Company would pay or receive based on the present value of the expected cash flows derived from
market rates and prices. The fair value of the short-term investments was determined using quoted prices in active markets for
identical assets and are classified as Level 1 of the valuation hierarchy.

The carrying amounts reported in the balance sheet for cash, accounts receivable, prepaids and other current assets, and
accounts payable and accruals approximate their fair value due to their short-term nature.

The carrying amounts of the Company's borrowings under its KeyBank Credit Agreement and Swiss Credit Facility
approximate fair value, as these obligations have interest rates which vary in conjunction with current market conditions.

Accumulated Other Comprehensive Income (Loss)
The components of comprehensive income (loss) that relate to the Company are net income, derivatives, foreign
currency translation adjustments and pension plan and postretirement benefits, all of which are presented in the consolidated

statements of stockholders' equity and comprehensive income (loss).

The following summarizes the activity within each component of accumulated other comprehensive income (loss):

Fair Value Pension and

Currency of Postretirement
Translation Derivatives Liability Investments Total
Balance at March 31, 2007 .......c.ouoveviveieeeeerinereeneeeeesese s seeeecone $ @17 $ — $(1,729)  $  — $(2,206)
Currency translation..........oovccecercomriiiiiee e 4,304 — — — 4,304
Change in fair value of derivatives, net of taxes ..........c.ccooeveenn. — (464) — — (464)
Net prior service cost and actuarial losses, net of taxes................. — — (322) — (322)
Balance at March 29, 2008 .........cccooeveriemicrcnincncneieiins e 3,827 (464) (2,051) — 1,312
Currency translation.......ccccceuvevereininenenniineiiicce e (4,290) — —  (4,290)
Change in fair value of derivatives, net of taxes .........c.ccocovevunenee. — (582) — — (582)
Net prior service cost and actuarial losses, net of taxes................. — - 233 — 233
Balance at March 28, 2009 .......cccccovmiimneinccicsceicrececas (463) (1,046) (1,818) —  (3,327)
Currency translation..........c.ccccoerrreiriiiniiine 3,412 — — — 3,412
Change in fair value of derivatives, net of taxes ...........ccceeeivieennns _ 353 — — 353
Net prior service cost and actuarial losses, net of taxes ................. - — (2,189) —  (2,189)
Unrealized gain on investments, net of taxes ..........cccoovvvieienenn, — — : 79 79
Balance at April 3, 2010 ....cooeiveceirierceeec s $ 2949 § (693) $(4,007) $ 79 $(1,672)

Stock-Based Compensation

The Company recognizes compensation cost relating to all share-based payment transactions in the financial statements
based upon the grant-date fair value of the instruments issued over the requisite service period. The fair value of each option
grant was estimated on the date of grant using the Black-Scholes pricing model.

Recent Accounting Pronouncements

In June 2009, the FASB issued SFAS No. 168, which was later superseded by the FASB Codification and included in
ASC 105-10, “Generally Accepted Accounting Principles — Overall” (“ASC 105-10”). ASC 105-10 establishes the FASB
Accounting Standards Codification™ (the “Codification™) as the source of authoritative accounting principles recognized by the
FASB to be applied by nongovernmental entities in the preparation of financial statements in conformity with U.S. GAAP. The
Codification does not change current U.S. GAAP, but is intended to simplify user access to all authoritative U.S. GAAP by
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providing all the authoritative literature related to a particular topic in one place. The Codification is effective for interim and
annual periods ending after September 15, 2009, and as of the effective date, all existing accounting standard documents will be
superseded. The Codification became effective for the Company in the quarter ended September 26, 2009. Accordingly, all
subsequent public filings reference the Codification as the sole source of authoritative literature. The new pronouncement did
not have an impact on the Company's results of operations or financial position.

In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting
Standard (“SFAS”) No. 157, later superseded by the FASB Codification and included in ASC 820-10, “Fair Value Measurement
and Disclosure - Overall” (“ASC 820-10), in order to establish a single definition of fair value and a framework for measuring
fair value that is intended to result in increased consistency and comparability in fair value measurements. The Company
completed the adoption of ASC 820-10 as of the beginning of its 2010 fiscal year, which did not have an impact on the
Company’s results of operations and financial position.

In December 2008, the FASB issued FASB Staff Position, or FSP, No. FAS 132(R)-1, amending SFAS 132, which
was later superseded by the FASB Codification and included in ASC 715-20, “Defined Benefit Plans - General” (“ASC 715-
20”). ASC 715-20 requires enhanced disclosures about plan assets in an employer’s defined benefit pension or other
postretirement plans. These disclosures are intended to provide users of financial statements with a greater understanding of
how investment allocation decisions are made, the major categories of plan assets, the inputs and valuation techniques used to
measure the fair value of plan assets and significant concentrations of risk within plan assets. ASC 715-20 applied to the
Company’s plan asset disclosures in its fiscal year ending April 3, 2010. Adoption did not have an impact on the Company’s
results of operations and financial position.

3. Acquisitions

On September 29, 2009, Lubron acquired certain assets of Lubron Bearing Systems, a manufacturer of highly
engineered self-lubricating bearings used in bridge building, power generation, subsea oil production and earthquake seismic
isolation, located in Huntington Beach, California for $2,976. The purchase price included $1,943 in cash, a $775 note payable
and the assumption of certain liabilities. The purchase price allocation is as follows: inventory ($103), fixed assets ($829),
goodwill ($1,713) and intangible assets ($331). The products associated with the acquisition are complementary with products
already provided by other Company businesses. Lubron is included in the Plain Bearings segment.

On June 6, 2008, the Company acquired the assets of Precision Industrial Components LLC, a manufacturer and
supplier of tight-tolerance, precision mechanical components for use in the motion control industry, located in Middlebury, CT
for $6,325 in cash and the assumption of certain liabilities. The preliminary purchase price allocation is as follows: accounts
receivable ($1,072), inventory ($2,919), other current assets ($64), property, plant and equipment ($1,678), goodwill ($1,168),
intangible assets ($885), non-current assets ($57), current liabilities ($1,098) and long-term liabilities ($420). The products
associated with the acquisition are complementary with products already provided by other Company businesses. PIC Design is
included in the Other segment.

On March 12, 2008, the Company acquired the assets of A.LLD. Corporation, a manufacturer of integrated bearing
assemblies and aircraft components for the commercial and defense aerospace markets, located in Clayton, Georgia for $3,254.
The purchase price allocation is as follows: accounts receivable ($420), inventory ($2,094), other current assets ($18), property,
plant and equipment ($1,629), intangible assets ($1,211), goodwill ($1,389), current liabilities ($3,257) and long-term liabilities
($250). The products associated with the acquisition are complementary with products already provided by other Company
businesses. AID is included in the Plain Bearings segment.

On March 12, 2008, the Company acquired the assets of BEMD, Inc., a machining business of integrated bearing
assemblies and aircraft components for the commercial and defense aerospace markets, located in Canton, Georgia for $2,719.
The purchase price allocation is as follows: accounts receivable ($318), inventory ($1,275), other current assets ($56), property,
plant and equipment ($1,326), intangible assets ($565), current liabilities ($571) and long-term liabilities ($250). The products
associated with the acquisition are complementary with products already provided by other Company businesses. BEMD is
included in the Other segment.

On July 25, 2007, the Company acquired the assets of Coastal Bearing Services, Inc., for $3,671. Located in Houston,
Texas, CBS manufactures, inspects and refurbishes large bearings for the oil and mining industries, as well as other general
industrial applications with sizes ranging up to 124 inches in diameter. The purchase price allocation is as follows: accounts
receivable ($644), inventory ($653), other current assets (886), property, plant and equipment ($825), intangible assets ($1,464),
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goodwill (3671) and accrued expenses ($672). The products associated with the acquisition are complementary with products
already provided by other Company businesses. CBS is included in the Ball Bearings segment.

On May 22, 2007, the Company acquired the capital stock of Phoenix, a manufacturer of bearings for the steel and
mining industries as well as other general industrial applications with bore sizes ranging from 100 millimeters to one meter,
located in Gloucestershire, England for $4,739. The purchase price allocation is as follows: accounts receivable ($1,344),
inventory ($881), other current assets ($385), property, plant and equipment ($550), intangible assets ($3,347), goodwill ($15),
current liabilities ($1,701) and long-term liabilities ($82). The products associated with the acquisition are complementary with
products already provided by other Company businesses. Phoenix is included in the Roller Bearings segment

The results of operations subsequent to the effective dates of the acquisitions are included in the results of operations of
the Company. Unaudited pro forma consolidated results of operations of the Company, based upon pre-acquisition unaudited
historical information provided for the years ended April 3, 2010 and March 28, 2009, as if the Lubron and PIC Design
acquisitions took place on March 30, 2008, are as follows:

Fiscal Year Ended
April 3, March 28,
2010 2009
NEE SAIES ...vvveeeeieeeeieeet et etee ettt ae et see st base st ebe s b ennesesebesensaas $275,702  $359,525
INEE ITICOIMIC 1. veveeeeereereeeeereeseesseseeseesesessesassssessesntossesrssnsassssrsssensessesnsersases $ 24,585 $§ 34,993
Net income per common share:
BSIC v oottt ettt rer et b an et r et te e e bttt b e s nebeseas $ 114 $ 162
DIIULEA. ...ttt sttt b b een e s s an $ .13  § 1.61
4. Short-term Investments

Short-term investments include corporate bonds that are classified as available-for-sale expected to be sold within the
next twelve months. These bonds, with an amortized basis of $7,043 and with maturity dates ranging from March 2011 to
March 2016, were measured at fair value by using quoted prices in active markets for identical assets and are classified as Level
1 of the valuation hierarchy. The impact of these investments on results of operations and financial position was not significant.

5. Allowance for Doubtful Accounts

The activity in the allowance for doubtful accounts consists of the following:

Balance at
Beginning of Balance at
Fiscal Year Ended Year Additions Other* Write-offs End of Year
APIL 3, 2010 oo $1571 $ 273 $ 30 $ (632) $ 1,242
March 28, 2009.......c.cocevivrrieeccenne. 1,018 702 3) (146) 1,571
March 29, 2008.......c.covvreereeeecceene. 867 114 37 e 1,018

*Acquisition transactions (see Part IL, Item 8. “Financial Statements and Supplementary Data,” Note 3 “Acquisitions”).
6. Inventory

[nventories are stated at the lower of cost or market, using the first-in, first-out method, and are summarized below:

April 3, March 28,

2010 2009
RAW MALETIALS ... cveereieeeeeeevieeeeieieetee e eteerseseessasaets s s e seeseesessasssensesssenteseasessesnaessessenanes $ 10,392 $§ 11,325
WOTK 11 PTOCESS ..vvevveriteecreereierieeet vt sttt e sasa bbbt 42,622 39,155
FINIShEd GOOMS ...cvvaeeieiicicectei ettt 83,352 83,795

$ 136,366 $ 134,275
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7. Property, Plant and Equipment

Property, plant and equipment consist of the following:

Buildings and improvements....

Machinery and eqUIPINENT ........ccvueuieirerirerecreiiteeirereete et ere st seseesesares e sseseneesens

Less: accumulated depreciation and amortiZation ...........c.eeeeeeeerecrennereereereerrecennenn.

8. Restructuring of Operations

In March 2010, the Company finished the consolidation of its Houston, Texas facilities. This resulted in a total charge

April 3, March 28,
2010 2009

§ 9827 $ 9826
35,077 33,217
133,025 126,942
177,929 169,985
88,392 82,288

$ 89,537 $ 87,697

of $620 of which $350 was related to the remaining months on the original lease and $270 was for moving expenses.

In December 2008, the Company completed the consolidation and rationalization of its Walterboro, South Carolina
plant. This resulted in a total charge of $1,410 of which $412 was related to the net disposal and impairment of fixed assets,

$741 was for impairment of excess inventory, $165 for severance costs and $92 for other miscellaneous items.

9. Goodwill and Amortizable Intangible Assets

Goodwill

During fiscal 2010, goodwill increased $1,714 mostly due to the acquisition of Lubron. During fiscal 2009, goodwill
increased $1,168 with the acquisition of PIC Design in addition to a $10 adjustment related to the fiscal 2008 acquisition of

Phoenix.

Goodwill balances, by segment, consist of the following:

April 3, March 28,
2010 2009

ROJIET ...ttt ettt ettt et e e ae e te e et e s e e eaeeae e ennenes $15,684 $15,683
PLAIN. ettt e et en et e aneneennnas 17,190 15,477
Ball oot ettt et b et e e n et et ae et seae et eaennerenes 671 671
DT ettt ettt et ettt e et e ete et e et et e e eae et ennene e e s enneneans 1,168 1,168
$34,713 $32,999

Intangible Assets

April 3,2010 March 28, 2009
Weighted Gross Gross

Average Carrying Accumulated Carrying Accumulated
Useful Lives Amount Amortization Amount Amortization
Product approvals........ococeeeeeuevencnrinnnae. 15 $ 6,083 $ 1,383 $ 5,969 $§ 965
Customer relationships and lists .............. 10 5,538 2,144 5214 1,755
Trade Names .....c.oocvevveveeeeeeeeeeeeeeeeeeneee 11 1,380 709 1,374 575
Distributor agreements .........cccocveveerennene. 722 722 722 722
Patents and trademarks.............cocceeeenennn. 13 3,884 530 3,022 219
Domain names............ccooeeveeeveereienrenennne. 12 437 80 437 36
Oher ..o 5 975 786 970 763
Total ..o $19,019 $6,354 $17,708 $5,035

Amortization expense for definite-lived intangible assets during fiscal year 2010, 2009 and 2008 was $1,333, $1,568

and $1,254, respectively. Estimated amortization expense for the five succeeding fiscal years and thereafter is as follows:
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10. Accrued Expenses and Other Current Liabilities

The significant components of accrued expenses and other current liabilities are as follows:

April 3, March 28,

2010 2009
Employee compensation and related benefits ... § 4322 § 6,362
TAXES oottt ettt ettt e et e e e e e e e eetb e e e tr e e e e te e e ar e e et a e e e ar e easbaae s st te e bt aeanntaeenteeenaaeas 2,192 1,215
INISUTAIICE vttt e e e e eaae s e ette e eetbeeesaeesnneeessseeassneeannaeeessaeesesbeeaneseanns 770 1,734
INEEIESE FALE SWAP .vevverireriirrereireereecieninrnr e ieb s b s sa s b srs s 1,131 1,694
OBRET ettt ettt et e be e b e s bessaeseeae s s e e aesaesa s e b aesae e nenesneeneamee et e 3,024 5,528

$ 11,439 $ 16,533

11. Debt

On June 26, 2006, RBCA entered into a credit agreement (the “KeyBank Credit Agreement”) and related security
and guaranty agreements with certain banks, KeyBank National Association, as Administrative Agent, and J.P. Morgan
Chase Bank, N.A. as Co-Lead Arrangers. The KeyBank Credit Agreement provides RBCA with a $150,000 five-year senior
secured revolving credit facility which can be increased by up to $75,000, in increments of $25,000, under certain
circumstances and subject to certain conditions (including the receipt from one or more lenders of the additional
commitment). Amounts outstanding under the KeyBank Credit Agreement generally bear interest at the prime rate, or
LIBOR plus a specified margin, depending on the type of borrowing being made. The applicable margin is based on the
Company’s consolidated ratio of net debt to adjusted EBITDA from time to time. Currently, the Company’s margin is 0.0%
for prime rate loans and 0.625% for LIBOR rate loans. Amounts outstanding under the KeyBank Credit Agreement are due
and payable on the expiration date of the credit agreement (June 24, 2011). The Company can elect to prepay some or all of
the outstanding balance from time to time without penalty. The KeyBank Credit Agreement requires the Company to comply
with various covenants. As of April 3, 2010, the Company was in compliance with all such covenants. The KeyBank Credit
Agreement allows the Company to, among other things, make distributions to shareholders, repurchase its stock, incur other
debt or liens, or acquire or dispose of assets provided that the Company complies with certain requirements and limitations of
the credit agreement. The Company’s obligations under the KeyBank Credit Agreement are secured by a pledge of
substantially all of the Company’s and RBCA’s assets and a guaranty by the Company of RBCA’s obligations.

Approximately $5,971 of the KeyBank Credit Agreement is being utilized to provide letters of credit to secure RBCA’s
obligations relating to certain insurance programs. As of April 3, 2010, RBCA had the ability to borrow up to an additional
$107,028 under the KeyBank Credit Agreement.

On January 8, 2008, the Company entered into an interest rate swap agreement with a total notional value of $30,000 to
hedge a portion of its variable rate debt. Under the terms of the agreement, the Company pays interest at a fixed rate (3.64%) and
receives interest at variable rates. The maturity date of the interest swap is June 24, 2011. The fair value of this swap at April 3,
2010 was a liability of $1,131, included in other current liabilities, and was measured using observable market inputs such as
yield curves. Based on these inputs, the swap is classified as a Level 2 of the valuation hierarchy. This instrument is designated
and qualifies as a cash flow hedge. Accordingly, the gain or loss on both the hedging instrument and the hedged item attributable
to the hedged risk are recognized in other comprehensive income and reclassified into earnings contemporaneously with the
earnings effect of the hedged transaction. Earnings effect and the hedged item are reported in interest expense.

On September 10, 2007, the Company and RBCA entered into an amendment of the KeyBank Credit Agreement.
Pursuant to the terms of the amendment, the commitment fees payable under the KeyBank Credit Agreement were decreased
from a range of 10 to 27.5 basis points, based on the Company’s leverage ratio (as defined under the KeyBank Credit
Agreement) to a range of 7.5 to 20 basis points. Further, the margin payable under the KeyBank Credit Agreement for revolving
loans that are base rate loans, based on the Company’s leverage ratio, was decreased from a range of 0 to 75 basis points to a
range of 0 to 25 basis points. The margin payable under the KeyBank Credit Agreement for revolving loans that are fixed rate
loans, based on the Company’s leverage ratio (as defined under the agreement) was decreased from a range of 62.5 to 165 basis
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points to a range of 37.5 to 115 basis points. Also, the covenant requiring the Company to limit capital expenditures (excluding
acquisitions) in any fiscal year to an amount not to exceed $20,000 was amended to increase the limit to an amount not to exceed
$30,000.

On October 27, 2008, Schaublin entered into a new bank credit facility with Credit Suisse (the “Swiss Credit Facility”)
which replaced the prior bank credit facility of December 8, 2003 and its amendment of November 8, 2004. This facility
provides for up to 4,000 Swiss francs, or $3,780, of revolving credit loans and letters of credit. Borrowings under the Swiss
Credit Facility bear interest at Credit Suisse’s prevailing prime bank rate. As of April 3, 2010, there were no borrowings under
the Swiss Credit Facility.

On May 1, 2008, the Company voluntarily paid off the Series 1999 bonds, the principal of which was $4,800. In
addition, on June 2, 2008, the Company voluntarily paid off the Series 1994 A and B bonds, the principal amounts of which
were $7,700 and $3,000, respectively. The Company recorded a non-cash pre-tax charge of approximately $319 in the period
ended March 28, 2009 to write off deferred financing costs associated with the voluntary payoff of the bonds.

The balances payable under all borrowing facilities are as follows:

April 3, March 28,

2010 2009
KeyBank Credit Agreement
Five-year senior secured revolving credit facility; amounts outstanding bear interest at the prime rate

or LIBOR, plus a specified margin, depending on the type of borrowing being made (prime rate

3.25% at April 3, 2010 and March 28, 2009, respectively, and LIBOR 0.25% and 0.5% at April 3,

2010 and March 28, 2009, TESPECHVELY) c...vvveieeriieii ettt eseesacbee et seeae e easenes $37,000 $67,000
INOLES PAYADIE ...ttt ettt ettt ss e s e b bbbt ekt et b s enacaeee 1,453 1,151
TOEAIDIEDL ..ottt ettt e bt ekt st ettt 38,453 68,151
Liess: Current POTtion..........ccovoiiiiiieieece ettt e e s n e teeee e 1,453 1,151
LONE-TEIM DEDE .......oooiveieieeieeieeeeeee et ee s s s b ss s b st $37,000 $67,000

The current portion of long-term debt as of April 3, 2010 includes a $703 note payable related to the acquisition of
Lubron and a $750 note payable related to the AllPower acquisition. As of March 28, 2009, the current portion of long-term debt
includes $401 notes payable related to the acquisitions of AID and BEMD and a $750 note payable related to the All Power
acquisition.

Maturities of debt during each of the following two fiscal years are as follows:

12. Other Non-Current Liabilities
The significant components of other non-current liabilities consist of:

April 3, March 28,

2010 2009
Non-current pension Hability .........cocoeoiociririe e $1,730 5 —
Other postretirement DENETIts ..........ccoovuiiieriiiiieeer et 2,652 2,848
Non-current income tax liability.. 8,747 8,153
1011115, ST 4,568 3,505

$17,697 $14,506

13. Pension Plans
At April 3, 2010, the Company has one consolidated noncontributory defined benefit pension plan covering union

employees in its Heim division plant in Fairfield, Connecticut, its Bremen subsidiary plant in Plymouth, Indiana and former
union employees of the Tyson subsidiary in Glasgow, Kentucky and the Nice subsidiary in Kulpsville, Pennsylvania.
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Effective March 31, 2007, the pension plan for the Tyson subsidiary in Glasgow, Kentucky was curtailed in the terms
of the Shutdown Agreement between Tyson Bearings Company, Inc. and the United Steelworkers of America (AFL-CIO) Local
7461-01 dated February 6, 2007. No further benefits will accrue against this plan and no new employees will become eligible for
participation in the plan.

As of April 3, 2010, plan assets are comprised primarily of cash and short-term investments. The fair value of the
short-term investments are determined using quoted market prices of identical instruments and are therefore Level 1
investments. The plan provides benefits of stated amounts based on a combination of an employee's age and years of service.
The Company uses a March 31 measurement date for its plan.

The following tables set forth the funded status of the Company's defined benefit pension plan and the amount
recognized in the balance sheet at April 3, 2010 and March 28, 2009:

April 3, March 28,
2010 2009

Change in benefit obligation:

Benefit obligation at beginning of year ... $18,842 $20,253
SEIVICE COSE .euvureriairuerireietsterestse ettt eeese et esne e s rsassb s ebseb s st ns s s ssanassnns 307 441
TIEETESE COSE 1uvivritiitiiteicti et ete et ettt e sae st e he sttt sae b caae s e s s e s eseeasenesaesaosens 1,279 1,211
Actuarial (AIN) 1OSS ..ecveuereeierere ettt 2,133 (1,169)
BENETIS PAIA ...cvvvreeieieicecei ettt e sb s (1,539) (1,894)
Benefit obligation, at Measurement date ............c..everrersersererireseesisnesessesssesessessaseons $21,022 $18,342
Change in plan assets:
Fair value of plan assets at beginning Of YEar ........ccccovevvrererieeereereriteeseceeeeenens $19,783 $20,745
Actual TEtUIN ON PIAN ASSELS ...evvveveeeeeieaeitietereie e e s ese s ensneans 48 682
Employer contributions 1,000 250
Benefits Paid ....veeeeeeiiee et (1,539) (1,894)
Fair value of Plan 8SSetS......c.cccerrcrieennieririeeeierereensaiee et ssesscsess s sssneasanes $19,292 $19,783
Over (under) funded SEAtUS .....ccoeeveieriereeiee et ee e $(1,730) _$ 941
Amounts recognized in the consolidated balance sheet:
INOD-CUITEINE ASSEES. .. ..veceeerereeeererseseaesesesessssssesserasaesseseasseasaesetsbetacsesssessasseneecsesessssanas $ — § 941
NON-CUITENE HADIIHES ..ot e ss bbb en s saesens (1,730 —
Net aSSEt FECOZMUZEM ..vvveiieeeieeee ettt e $(,730) _$ 941

Amounts recognized in accumulated other comprehensive loss:
April 3, March 28,

2010 2009
PrHOT SEIVICE COSE..vuntevteereeeeeeeereeeeeeseesesiesesesesensesasesseseseesssseseesessessasnesaesassessesnesesnasansn $ 270 $ 311
INEE ACEUATIAL LOSS 1v v ettt eteeees e ee e s eeeeessessesesesesesesessasasassasessnsseseesaees 5,702 2,069

Accumulated other comprehensive 1oSS ..o, $ 5972 _$ 2,380

Amounts included in accumulated other comprehensive loss expected to be
recognized as components of net periodic benefit cost in 2011:

PLHOT SETVICE COST vrvivrrneeeeaeeeeeeeereeeeeese e eeeeesesseetsessseessesssesssssestensssesssssssessassesesassesnsesans $ 53
INEt ACHUATIAL LOSS ...veveneeeeereeeeee et eeeeeet e seeeeee e n e esteveereesesseseeseseasesseseasesessessesaesassan 400
TOLAL et ettt et e e e e bt e ras e bt e s aa e et s eabeeabe e s tearreebaesrbeanbbeaseanrbeasnaerarannnanee _$—$

Benefits under the union plans are not a function of employees' salaries; thus, the accumulated benefit obligation equals
the projected benefit obligation.

The following table sets forth net periodic benefit cost of the Company's plan for the three fiscal years in the period
ended April 3, 2010:
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Fiscal Year Ended
April 3, March 28, March 29,

2010 2009 2008
Components of net periodic benefit cost:
SETVICE COSL.uvurrerrrerteieeeeierteeeeseseresessesessenstessesesensseeb et et erecsesessesenemsensnen § 307 § 441 $ 270
TIEETEST COSLurviuriiiriiriiereeceieeeeereetrerreeereens e beeaseassaesseeesanesenensanessessnaas 1,280 1,211 1,184
Expected return on plan assets.........ccocoeevenriniiiciiniienininnnees (1,574) (1,691) (1,474)
Amortization of Prior SErvICe COSt .........ccveuirinnniniiiiiiniisererenenns 49 40 8
AmOrtization OF JOSSES .....ecveovrieirieniciiiiret ettt 25 — 163
Additional amount recognized due to curtailment ...........cccceecirenrennne (8) — —
Net periodic BENEit COSt ......ivirirrriiiiiereeereisesssssssssss s saeseessessecons § 79 $§ 1§ 151

The assumptions used in determining the net periodic benefit cost information are as follows:

FY 2010 FY 2009 FY 2008
DISCOUNE FALE 1v.vinevenieiirereteereetee et st seese sttt st bt ste st en e neae s nesenssnses 7.00% 6.25%  6.00%
Expected long-term rate of return on plan assets ...........coovveiciiiniiieieneceennns 8.25% 8.50%  8.50%

The discount rate used in determining the funded status as of April 3, 2010 and March 28, 2009 was 6.00% and 7.00%,
respectively.

In developing the overall expected long-term return on plan assets assumption, a building block approach was used in
which rates of return in excess of inflation were considered separately for equity securities and debt securities. The excess
returns were weighted by the representative target allocation and added along with an appropriate rate of inflation to develop the
overall expected long-term return on plan assets assumption.

The Company's investment program objective is to achieve a rate of return on plan assets which will fund the plan
liabilities and provide for required benefits while avoiding undue exposure to risk to the plan and increases in funding
requirements. The Company's target allocation of plan assets was 100 percent short-term investments as of April 3, 2010 and
March 28, 2009. In the Company’s opinion, there is still uncertainty in the global equity and debt markets and the global
financial system. The Company has developed a new asset allocation strategy for fiscal 2011 and beyond based on a 60% to
80% equity allocation and 20% to 40% fixed income allocation, but until the Company sees stabilization in the global financial
markets, it will continue to be vested 100% in short-term investments.

The following benefit payments, which reflect future service as appropriate, are expected to be paid. The benefit
payments are based on the same assumptions used to measure the Company's benefit obligation at the end of fiscal 2010.

B I OO OO OO OO OO OO SO OO $1,394
2002 e e e h e et d sttt rn s 1,454
2013 et e et e a oS a e a s et re et s st eananas 1,456
2OL4 e AR a et e e s s e et e st a e et et s s s es e s es s 1,518
2015 e et b et reeea 1,550
20T6-2020 .. s et r sttt ereaeas 8,363

One of the Company’s foreign operations, Schaublin, sponsors a pension plan for its approximately 132 employees
in conformance with Swiss pension law. The plan is funded with a reputable (S&P rating AA-) Swiss insurer. Through the
insurance contract, the Company has effectively transferred all investment and mortality risk to the insurance company,
which guarantees the federally mandated annual rate of return and the conversion rate at retirement. As a result, the plan has
no unfunded liability; the interest cost is exactly offset by actual return. Thus, the net periodic cost is equal to the amount of
annual premium paid by the Company. For fiscal years 2010, 2009 and 2008, the Company made contribution and premium
payments equal to $644, $588 and $530, respectively.

The Company also has a defined contribution plan under Section 401(k) of the Internal Revenue Code for all of its
employees not covered by a collective bargaining agreement. The plan is funded by eligible participants through employee
contributions and by Company contributions which equaled 30% of the first 6% of eligible employee compensation. Effective
January 1, 2009, the Company temporarily suspended the employer contribution to this plan. Employer contributions under this
plan amounted to $0, $568 and $595 in fiscal 2010, 2009 and 2008, respectively.
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Effective September 1, 1996, the Company adopted a non-qualified Supplemental Executive Retirement Plan ("SERP")
for a select group of highly compensated management employees designated by the Board of Directors of the Company. The
SERP allowed eligible employees to elect to defer, until termination of their employment, the receipt of up to 25% of their
salary. In August 2008, the plan was modified, allowing eligible employees to elect to defer up to 75% of their current salary and
up to 100% of bonus compensation. The Company made contributions equal to the lesser of 50% of the deferrals, or 3.5% of
the employees' annual salary, which vest in full after one year of service following the effective date of the SERP. Effective
January 1, 2009, the Company temporarily suspended the employer contribution to this plan. Employer contributions under this
plan amounted to $0, $131 and $175 in fiscal 2010, 2009 and 2008, respectively.

14. Postretirement Health Care and Life Insurance Benefits

The Company, for the benefit of employees at its Heim, West Trenton and Bremen facilities and former union
employees of its Tyson and Nice subsidiaries, sponsors contributory defined benefit health care plans that provide postretirement
medical and life insurance benefits to union employees who have attained certain age and/or service requirements while
employed by the Company. As a result of the acquisition of PIC Design in fiscal 2009, the Company assumed the postretirement
health care and life insurance liability for former employees covered by the existing plan. The plans are unfunded and costs are
paid as incurred. Postretirement benefit obligations are included in “Accrued expenses and other current liabilities” and "Other
non-current liabilities" in the Consolidated Balance Sheet.

The following table set forth the funded status of the Company’s postretirement benefit plans, the amount recognized in
the balance sheet at April 3, 2010 and March 28, 2009:

April 3, March 28,

2010 2009
Change in benefit obligation:
Benefit obligation at beginning of Year........c.cocecveeeinnierercie e $ 3,153 § 2,891
SETVICE COSE .vvruriurerereererienieieiet et sess et et st sees e s een e st e e e sreenessenesacssoaessossoseossntons 44 49
INEEIEST COSE ..ttt ettt et s saae b b eas et 190 200
Actuarial (ZAIN) JOSS ....oururiiiiriiceererie ettt 47 (154)
Benefits PAId .......ooovueeieieeeee et et s aes (227) (249)
ACGUISTEION ..ttt ettt s s e et et e e eee e reene e eae s e saensesbeneshentsansaas — 416
GaIN ON CUITATHMIENE ..ottt ettt et eert e aecer e e e e eteesesesesesreeseesneenneenseents (206) —
Benefit obligation at end OF YEAT .........c.coovoivivevieiveie ettt enses s $ 2907 '$§ 3,153
Change in plan assets:
Fair value of plan assets at beginning of Year .........c...ccoerriccircncninnicerceen $ — 3 —
Company CONIIDULIONS ....cveeerieriieerencrciiii it 227 249
Benefits PAIA ..o.vvveereeiceieee ettt st s (227) (249)
Fair value of plan assets at end OF YEar...........ocovrviveveieeieiinieeeeeese e sessesse e $ 8 — 8 —
Funded status, €nd OF YEAT ......c.cvevveivieeeieieieeeeieeecse ettt cs s see st ee e eeseeeeeeeacsaeees $(2,907) $(3,153)
Amounts recognized in the consolidated balance sheet:
CUITENE TADIIIEY 1.vevvevvete v ienasieeeee ettt sttt beb et acaens $ (255) % (30%)
Non-current liability (2,652) (2,848)
Net [{ability TECOZMIZEM.......vvveererrreereeeereeeectee e ss s s ssesse s ssensessnbens $2,907) _$(3,153)
Amounts recognized in accumulated other comprehensive loss:
PriOT SEIVICE COSE..uiiuiiirtierireiereereiee ettt et tete et et steeabeesae e e e ann e necnneenaesaeene $ 40 $ 109
Net aCtuarial 10SS ...cceiveerieiiieietieeecreret ettt 349 382
Accumulated other comprehensive 108S.............vueveereeevervieesierecsese s ssssnens $ 389 _§ 491

Amounts included in accumulated other comprehensive loss (income) expected to
be recognized as components of net periodic benefit cost (income) in 2011:

Prior SErvice COSt (IMCOIME) ..vviureeriereeeereereeteerieseeteereeaesteresesseseneeaeseasesenssssaesnesssenees $ @D
INEt ACTUATIAL LOSS ..ottt etee sttt e e ertee e s are e s tbeeeesneeesaraeesssaessesaessnnaanes 9
TOAL coveeeeeee et e et ettt et see s an et ettt enebes e n ettt s s e s s s § (12
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Fiscal Year Ended
April 3, March 28, March 29,

Components of net periodic benefit cost: 2010 2009 2008
SETVICE COSE.vrnrruririrreereirieseteneereetesereesteneseseesesbeeteesestssenesaessessasaesns $ 44 $ 49 $ 60
INLEIESt COSE...eoveiietieieiieerecee e e 190 200 165
Prior service cost amortization........covccceeerreireriencecenneniscsineiesnenens 29 1 (30)
Amount 0f 1088 reCOZNIZED ....c.cvvvveverereinririiiirecence s 2 22 38
Gain on curtailment........cccoiveieeioienieiniet e (100) — —

Net periodic benefit COSt ..o $ 165 $ 272 $ 233

The Company uses a March 31 measurement date for its plans.

The plans contractually limit the benefit to be provided for certain groups of current and future retirees. As a result,
there is no health care trend associated with these groups. The discount rate used in determining the accumulated postretirement
benefit obligation was 6.00% at April 3, 2010 and 7.00% at March 28, 2009. The discount rate used in determining the net
periodic benefit cost was 7.00% for fiscal 2010, 6.50% for fiscal 2009 and 6.00% for fiscal 2008. The RP-2000 Combined
Mortality Table was used to determine the postretirement net periodic benefit costs in fiscal 2010, 2009 and 2008.

The following benefit payments, which reflect future service as appropriate, are expected to be paid. The benefit
payments are based on the same assumptions used to measure the Company's benefit obligation at the end of fiscal 2010:

20T T et ——aaete e e ettt b —aretaettha————.——eeeaeerrnn————————aetstestrtsntiaaaareesetertertnnnnninnaaereseenanee $ 255

200 2 ettt taat et bt ettt e At arb s et s e ettt ert e ear e nee et et e atbteaneeareastseartentaernaearaens 239

2003 ettt e et e et e et ertaetttentteat e e at et te et eehtteareeante e nteareeabseanteetsastaeaneentsearasaarens 238

2O e ——— e eeae—tttaaaaaittteeeeeaa—t—teeeeaa——n—eeteee ttateaa steteeeeartteenaanntaeseanrraeaas 242

2005 ettt ettt et et ot e et e et enre et a e aa e ebar st erterteaeeaaarteaaeeaeeatesne et aeseessentaaseaneennan 238

2OT60-2020 ..ottt te ettt et ettt etae b e a e et ae e —tereoarearerahtaabaesbeeabaeanssntaeantearseanberareas 1,269
15. Income Taxes

Income before income taxes for the Company's domestic and foreign operations is as follows:

Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008
DDOIIESTIC . ..uiivetecteeeiete ettt eeee e ee e ea e ba b asbessaesbessessbensansenseneeneanne $29,238 $44,011 $51,660
FOTIGN. ..ttt ettt ettt ettt bt e 3,772 7,390 8,219

$33,010  $51,401 $59,879

The provision for (benefit from) income taxes consists of the following:

Fiscal Year Ended
April 3, March 28, March 29,
2010 2009 2008
Current:
FEAEral ......oovivieieeeieieeeeeee ettt $ 4870 §$ 14,224 $ 6,781
1171 <SR OURO 2,212 1,326 1,428
FOTIGN. ... ceiiieict ettt 461 1,274 1,269
7,543 16,824 9,478
Deferred:
Federal .....oovooiiieieieiieieeece ettt ettt neen 1,446 22 10,057
STALE ©..oeiveeirecrecteeee ettt ee et e s e ere et e eneeatesreeseeebeeaeeeseneeneeteerearaans (364) 101 150
1,082 123 10,207
TOUAL ettt bbbt nanes § 8,625  $16,947 $19,685
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A reconciliation of income taxes computed using the U.S. federal statutory rate to that reflected in operations follows:

Fiscal Year Ended
April 3, March 28, March 29,

2010 2009 2008
Income taxes using U.S. federal statutory rate ...........ccocveveenecrcerencneens $11,554 $17,990 $20,958
State income taxes, net of federal benefit.........cccovvvevveiiviineciieeecnree. 1,381 1,105 887
Domestic production activities deduction................c.covvviinenn. (526) (842) (907)
Foreign rate differential..........ccoceenrieiicniinnncninnenrie e (859) (1,312) (1,699)
Advanced energy manufacturing tax credit.........coccorevvivnnvnecnenenenne (2,665) — —
OBRET oottt ettt eb et sttt nees (260) 6 446

$8,625 $16,947 $19,685

Net deferred tax assets (liabilities) consist of the following:

April 3, March 28,

2010 2009
Deferred tax assets (liabilities):
Postretirement DENETILS ....cvovviiiiiiiiceicrieeeeee ettt st e e s e e s ar e s beeenaennes $ 942 §$§ 1,020
Employee cOmpensation ACCIUALS. ........oc.etrereeerirrrieeieniccreseeseeeieseeesesaestessesneseseens 1,042 1,787
State Net OPErAtING lOSSES ....vcvvviviiereerirrererteteetee et ettt r et sse s seneeens 918 959
INVEIEOTY ...ttt ettt ettt e s s 4,625 4,326
Stock compensation 1,998 1,536
PENSION ..ttt sttt eb e b ettt eae e e b seeb et be st se e bt enesenretetenens 598 (351)
SEALE 18X 1.vveviererieeeereceeteierereeeesesessesere s se s esetesbeseseasesssssaesasesaseenetesnassannans 1,655 1,354
Fair value of derivative 422 632
OHNET ...ttt ettt h ettt e a st ne s st esenetane 1,846 1,161
ValUAON ALLOWAINCE ..ot eeeee e eee e seene e ees s e eeeeeeeren (353) (353)
Total deferTed taX ASSELS ....ocvvieeeieeeeeieee e et eerreeeecbesieesseeeresebeesss e saesseeesesnsaaraesnnas 13,693 12,071
Deferred tax liabilities:
Property, plant and €QUIPMENL.......cccorvireeierierrrrenereereereeesereesne e eseesensaesaes (9,090) (7,573)
INEANGIDIE ASSELS .......ceoeceeecv ettt easesssees ettt s e n s ee s e s s st s eaeae (4,276) (4,162)
Total deferred tax LHaDIIES ....co.vivvviveeier ettt ee e err e e e (13,366)  (11,735)
NEt AETEITEA LAX ASSELS v.voveeererereeeereeeeeereseeeeseeeseeseeeseessemeseseesesesnaseeeesseeseeseesseennens $ 327 § 336

A valuation allowance has been recorded on certain state net operating losses as it is more likely than not that these
losses will not be utilized.

The Company has determined that its undistributed foreign earnings of approximately $39,114 at April 3, 2010 will be
re-invested indefinitely based upon the need for cash in its foreign operations, potential foreign acquisitions and the Company's
inability to remit cash back to the United States under its current foreign debt obligations. Schaublin has a tax holiday that
provides a 75% reduction of the statutory rate relating to its Swiss facility. This resulted in a tax benefit of approximately
$1,000, $1,200 and $1,400 in fiscal 2010, 2009 and 2008, respectively. This tax holiday expired in March 2010.

As the Company’s undistributed earnings in foreign subsidiaries are considered to be reinvested indefinitely, no
provision for U.S. federal and state income taxes has been provided. Upon repatriation of those earnings, in the form of
dividends or otherwise, the Company would be subject to both U.S. income taxes (subject to an adjustment of foreign tax
credits) and withholding taxes payable to various foreign countries. Determination of the amount of unrecognized deferred U.S.
income tax liability is not practicable due to the complexities associated with its hypothetical calculation.

At April 3, 2010, the Company has state net operating losses in different jurisdictions at varying amounts up to
$17,900, which expire at various dates through 2026. The Company's tax returns are subject to review and examination by
various taxing authorities, which could result in changes to accrued tax estimates.

The Company files income tax returns in the U.S. federal jurisdiction, and various states and foreign jurisdictions.
With few exceptions, the Company is no longer subject to state or foreign income tax examinations by tax authorities for years
ending before March 31, 2003. The Company is no longer subject to U.S. federal tax examination by the Internal Revenue
Service for years ending before March 31, 2005. The Company is currently under Internal Revenue Service examination for
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fiscal years 2007 and 2008.

A reconciliation of the beginning and ending amount of unrecognized tax benefits are as follows:

Balance at March 29, 2008 ..........ooooivvieieieeeecieeeeeee et veseeseereeseas $3,878
Increases for tax positions taken during the current period ................... 3,531
Balance at March 28, 2009 ........cc.oovieoiiicieiiieeiieecerererreeerrevecsecemeneeees 7,409
Increases for tax positions taken during the current period ............... 1,341
Decrease due to a settlement with taxing authorities ............cccccoeenncees (541)
Balance at April 3, 2010 .....ooooviiiiiieeeeee et $8,209

The increase in tax positions is a result of tax credits and state income taxes. The decrease in tax positions is due to an
agreed-upon IRS audit adjustment. Substantially all of the Company’s unrecognized tax benefits would impact the effective tax
rate if recognized.

The Company recognizes the interest and penalties accrued related to unrecognized tax benefits in income tax expense.
The Company recognized a benefit of $205 and a charge of $390 of interest and penalties on its statement of operations for the
fiscal years ended April 3, 2010 and March 28, 2009, respectively. The Company has approximately $538 and $743 of accrued
interest and penalties at April 3, 2010 and March 28, 2009, respectively.

The American Recovery and Reinvestment Act of 2009 provides for a new Advanced Energy Manufacturing Credit
under Internal Revenue Code 48C (“Section 48C credit”). This 30% investment credit on qualified property is a
collaborative effort of the Internal Revenue Service and the Department of Energy. Its purpose is to encourage the re-
equipment, expansion, or establishment of a manufacturing facility for the production of qualified advanced energy property.
This Section 48C credit is generally allowed in the taxable year in which the eligible property is placed in service by the
taxpayer. On January 7, 2010, the Company was notified by the Internal Revenue Service that it has received an award of
$4,200 related to the recently completed investment in the Company’s Houston, Texas facility. This facility was placed in
service by the Company in fiscal 2010. As such, the net benefit of this credit has been recorded in fiscal 2010.

16. Stockholders' Equity
Stock Option Plans
2001 Stock Option Plan

The RBC Bearings Incorporated (f/k/a Roller Bearing Holding Company, Inc.) 2001 Stock Option Plan was adopted in
fiscal 2002 and amended and restated on October 24, 2003. The terms of the 2001 Stock Option Plan provide for the grant of
options to purchase up to 1,008,553 shares of common stock to officers and employees of, and consultants (including members
of the board of directors) to, the Company and its subsidiaries selected by the CEO to participate in the plan. Options granted
may be either incentive stock options (under Section 422 of the Internal Revenue Code) or non-qualified stock options. The
2001 Stock Option Plan, which expires in July 2011, is to be governed by the Company’s board of directors or a committee to
which the board of directors delegates its responsibilities. As of April 3, 2010, there were outstanding options to purchase 92,300
shares of common stock granted under the 2001 Stock Option Plan, all of which were exercisable. As of August 15, 2005, the
2001 Stock Option Plan was frozen and no additional stock options will be awarded pursuant to the plan.

2005 Long-Term Incentive Plan

The 2005 Long-Term Incentive Plan provides for grants of stock options, stock appreciation rights, restricted stock and
performance awards. Directors, officers and other employees and persons who engage in services for the Company are eligible
for grants under the plan. The purpose of the plan is to provide these individuals with incentives to maximize stockholder value
and otherwise contribute to the Company’s success and to enable the Company to attract, retain and reward the best available
persons for positions of responsibility.

1,139,170 shares of common stock were authorized for issuance under the plan, subject to adjustment in the event of a
reorganization, stock split, merger or similar change in the Company’s corporate structure or in the outstanding shares of
common stock. An amendment to increase the number of shares available for issuance under the 2005 Long-Term Incentive
Plan from 1,139,170 to 1,639,170 was approved by shareholder vote in September 2006. A further amendment to increase the
number of shares available for issuance under the 2005 Long-Term Incentive Plan from 1,639,170 to 2,239,170 was approved
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by shareholder vote in September 2007. The Company may grant shares of restricted stock to its employees and directors in the
future under the plan. The Company’s compensation committee will administer the plan. The Company’s board of directors also
has the authority to administer the plan and to take all actions that the compensation committee is otherwise authorized to take
under the plan. The terms and conditions of each award made under the plan, including vesting requirements, is set forth
consistent with the plan in a written agreement with the grantee.

Stock Options. Under the 2005 Long-Term Incentive Plan, the compensation committee or the board may approve the
award of grants of incentive stock options and other non-qualified stock options. The compensation committee also has the
authority to approve the grant of options that will become fully vested and exercisable automatically upon a change in control.
The compensation committee may not, however, approve an award to any one person in any calendar year options to purchase
common stock equal to more than 10% of the total number of shares authorized under the plan, and it may not approve an award
of incentive options first exercisable in any calendar year whose underlying shares have a fair market value greater than
$100,000 determined at the time of grant. The compensation committee will approve the exercise price and term of any option in
its discretion; however, the exercise price may not be less than 100% of the fair market value of a share of common stock on the
date of grant. In the case of any incentive stock option, the option must be exercised within 10 years of the date of grant. The
exercise price of an incentive option awarded to a person who owns stock constituting more than 10% of our voting power may
not be less than 110% of such fair market value on such date and the option must be exercised within five years of the date of
grant. As of April 3, 2010, there were outstanding options to purchase 1,758,202 shares of common stock granted under the
2005 Long-Term Incentive Plan, 947,913 of which were exercisable.

Restricted Stock. Under the 2005 Long-Term Incentive Plan, the compensation committee may approve the award of
restricted stock subject to the conditions and restrictions, and for the duration that it determines in its discretion. As of April 3,
2010, there were 122,775 shares of restricted stock outstanding.

Stock Appreciation Rights. The compensation committee may approve the grant of stock appreciation rights, or SARs,
subject to the terms and conditions contained in the plan. Under the 2005 Long-Term Incentive Plan, the exercise price of a SAR
must equal the fair market value of a share of the Company’s common stock on the date the SAR was granted. Upon exercise of
a SAR, the grantee will receive an amount in shares of our common stock equal to the difference between the fair market value
of a share of common stock on the date of exercise and the exercise price of the SAR, multiplied by the number of shares as to
which the SAR is exercised.

Performance Awards. The compensation committee may approve the grant of performance awards contingent upon
achievement by the grantee or by the Company, of set goals and objectives regarding specified performance criteria, over a
specified performance cycle. Awards may include specific dollar-value target awards, performance units, the value of which is
established at the time of grant, and/or performance shares, the value of which is equal to the fair market value of a share of
common stock on the date of grant. The value of a performance award may be fixed or fluctuate on the basis of specified
performance criteria. A performance award may be paid out in cash and/or shares of common stock or other securities.

Amendment and Termination of the Plan. The board may amend or terminate the 2005 Long-Term Incentive Plan at its
discretion, except that no amendment will become effective without prior approval of the Company’s stockholders if such
approval is necessary for continued compliance with the performance-based compensation exception of Section 162(m) of the
Internal Revenue Code or any stock exchange listing requirements. If not previously terminated by the board, the plan will
terminate on the tenth anniversary of its adoption.

A summary of the status of the Company's stock options outstanding as of April 3, 2010, March 28, 2009 and March
29, 2008, and changes during the years ended on those dates, is presented below. All cashless exercises of options and warrants
are handled through an independent broker.

Number Of Weighted Average
Common Stock Weighted Average  Contractual Life
Options Exercise Price (Years) Intrinsic Value
Outstanding, March 28, 2009 ...........cocoereecvcecrcnceirnrennns 1,512,277 $ 20.78 5.9 $ 1,564
AWArded ....cvoviiiiieee e 363,000 23.90
EXETCISEA...cueiuieiiiiieiieieieere ettt (23,275) 13.86
FOrfeItUIeS .....ovveevicriciieiecee ettt e (1,500) 32.85
Outstanding, April 3, 2010 ........coooeveereerreerrrnerererienins 1,850,502 $ 2147 5.3 $ 19,155
Exercisable, April 3, 2010 ......co.covvmevrvrerneisreeneesssninns 1,040,213 § 1844 4.9 $ 13,890
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The fair value for the Company's options was estimated at the date of grant using the Black-Scholes option pricing
model with the following weighted-average assumptions, which are updated to reflect current expectations of the dividend yield,
expected life, risk-free interest rate and using historical volatility to project expected volatility:

Fiscal Year Ended
April 3, March 28, March 29,

2010 2009 2008
DiIvIdend YIEld......ccoveuriviiiiieieiciciiiic e e 0.0% 0.0% 0.0%
Expected weighted-average [ife (YIS.) ..o, 4.7 45 5.0
RISK-TIEE INEEIESE TALE ....evieteieeeieictieie ettt 2.25% 1.78% 5.0%
EXpected VOIAtIIILY ....cocoviiiiieciiiiiiie s 39.8% 42.8% 35.4%

The weighted average fair value per share of options granted was $8.86 in fiscal 2010, $7.69 in fiscal 2009 and $12.79
in fiscal 2008.

As of April 3, 2010, there was $6,687 of unrecognized compensation costs related to options which is expected to be
recognized over a weighted average period of 2.9 years. The total fair value of options that vested in fiscal 2010, 2009 and 2008
was $5,775, $1,592 and $1,738, respectively. The total intrinsic value of options exercised in fiscal 2010, 2009 and 2008 was
$364, $259 and $6,925, respectively.

Of the total awards outstanding at April 3, 2010, 1,814,061 are either fully vested or are expected to vest. These shares
have a weighted average exercise price of $21.39, an intrinsic value of $18,920, and a weighted average contractual term of 5.3
years.

A summary of the status of the Company’s restricted stock outstanding as of April 3, 2010 and changes during the year
then ended, is presented below.

Weighted-
Number Of Average
Restricted Stock  Grant Date Fair
Shares Value
Non-vested, March 28, 2009..........coooiierieriereieeeeie et 123,649 $ 2502
GIANLEA ..ottt e e e e e et e e e e e smbeesraneeemareennens 41,000 22.73
VESEEA ...vovveeveeeeeeeeeeeseess e eese st (41,874) 24.28
Non-vested, April 3, 2010 ..ot 122,775 $ 2451

The Company recorded $1,037 (net of taxes of $355) in compensation in fiscal 2010 related to restricted stock awards.
These awards were valued at the fair market value of the Company’s common stock on the date of issuance and are being
amortized as expense over the applicable vesting period. Unrecognized expense for restricted stock was $2,480 at April 3, 2010.
This cost is expected to be recognized over a weighted average period of approximately 2.1 years.
17. Commitments and Contingencies

The Company leases facilities under non-cancelable operating leases, which expire on various dates through September
2021, with rental expense aggregating $4,186, $3,945 and $3,893 in fiscal 2010, 2009 and 2008, respectively.

The Company also has non-cancelable operating leases for transportation, computer and office equipment, which
expire at various dates. Rental expense for fiscal 2010, 2009 and 2008 aggregated $1,295, $1,341 and $1,347, respectively.

Certain of the above leases are renewable while none bear material contingent rent or concession clauses.

The aggregate future minimum lease payments under operating leases are as follows:

12 0 R S OO T ST U R TP STOTUPPOPOPTOPPPPPPRPINY $ 4,861
20 ettt ee e e et e e e —————eea e ———teeeeeahatrateeeaaabesaeeannteaeeannbateesenabteeaeentbeeaeeareeeens 4,057
20 L 3 ettt et e et e e e e et e eaaa————teaaa ———eeteaa——raetaaaabtaaeeanaateeeennebeeeteaebteeesetareeeatreeeees 2,876
D014 ettt ettt ettt e a e ettt et et er et ea et et e et et et ene et ete s et eaest e bR ea s et e s s b ebesnretenen 2,104
20 LS ettt ettt e ettt ettt en et ettt ere et e R et ea et et eA s et ere e abereasesereatersannreres e tesanan 1,827
20716 ANA TRETCATIET ..ot e et e e et et e s et et e e st e st e tesaeaseessesbenseessessenseessessensaneesaraseaseaneen 2,803

$ 18,528
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As of April 3, 2010, approximately 12% of the Company's hourly employees in the U.S. and abroad were represented
by labor unions.

The Company enters into government contracts and subcontracts that are subject to audit by the government. In the
opinion of the Company's management, the results of such audits, if any, are not expected to have a material impact on the
financial condition or results of operations of the Company.

In fiscal 2010, 5.2% of the Company’s net sales were made directly, and approximately an additional 22.4% of the
Company’s net sales were made indirectly, to the U.S. government.

The Company is subject to federal, state and local environmental laws and regulations, including those governing
discharges of pollutants into the air and water, the storage, handling and disposal of wastes and the health and safety of
employees. The Company also may be liable under the Comprehensive Environmental Response, Compensation, and Liability
Act or similar state laws for the costs of investigation and cleanup of contamination at facilities currently or formerly owned or
operated by the Company, or at other facilities at which the Company may have disposed of hazardous substances. In connection
with such contamination, the Company may also be liable for natural resource damages, government penalties and claims by
third parties for personal injury and property damage. Agencies responsible for enforcing these laws have authority to impose
significant civil or criminal penalties for non-compliance. The Company believes it is currently in material compliance with all
applicable requirements of environmental laws. The Company does not anticipate material capital expenditures for
environmental compliance in fiscal years 2011 or 2012.

Investigation and remediation of contamination is ongoing at some of the Company's sites. In particular, state agencies
have been overseeing groundwater monitoring activities at the Company's facilities in Hartsville, South Carolina and Fairfield,
Connecticut. At Hartsville, the Company is monitoring low levels of contaminants in the groundwater caused by former
operations. The state will permit the Company to cease monitoring activities after two consecutive sampling periods demonstrate
contaminants are below action levels. In connection with the purchase of the Fairfield, Connecticut facility in 1996, the
Company agreed to assume responsibility for completing clean-up efforts previously initiated by the prior owner. The Company
submitted data to the state that the Company believes demonstrates that no further remedial action is necessary, although the
state may require additional clean-up or monitoring. In connection with the purchase of the Company’s Clayton, Georgia
facility, the Company agreed to take assignment of the hazardous waste permit covering such facility and to assume certain
responsibilities to implement a corrective action plan concerning the remediation of certain soil and groundwater contamination
present at that facility. The corrective action plan is in the early stages. Although there can be no assurance, the Company does
not expect the costs associated with the above sites to be material.

There are various claims and legal proceedings against the Company relating to its operations in the normal course of
business, none of which the Company believes is material to its financial position or results of operations. The Company
currently maintains insurance coverage for product liability claims.

18. U.S. Continued Dumping and Subsidy Offset Act (CDSOA) Payment

On December 2, 2009, the Company received approximately $186 in payments under the U.S. Continued Dumping and
Subsidy Act (CDSOA) for 2009. On December 12, 2008, the Company received approximately $377 in payments under the
CDSOA for 2008. In addition, on December 7, 2007, the Company received approximately $255 in payments under the
CDSOA for 2007. The CDSOA distributes antidumping duties paid by overseas companies to qualified domestic firms hurt by
unfair trade. These payments have been classified below Operating Income in “Other non-operating expense (income)” on the
Consolidated Statements of Operations.
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19. Other Operating Expense, Net

Other operating expense, net is comprised of the following:

Fiscal Year Ended

April 3, March 28, March 29,
2010 2009 2008
Loss on diSposition 0f 8SSetS........coereurerrueeirnireicrretenieeemreerecreneeeenens $ 200 $ 4377 % 131
Plant consolidation and MOVINEG COSLS.......ecerierirererierirriirreiee s 1,199 1,081 481
Provision for doubtful aCCOUNTS.......ccvecvieveeiieiieireeeeceeeere e 10 394 114
Amortization of INtaNGIbIES .......cccceeveririivireiiiiiecen s 1,333 1,568 1,254
Other eXpense (INCOME) ....cveimiviiiiiemirrieiieienie et (213) 51 (156)

$ 2529 $ 7471 § 1824

20. Reportable Segments

The Company operates through operating segments for which separate financial information is available, and for which
operating results are evaluated regularly by the Company's chief operating decision maker in determining resource allocation
and assessing performance. Those operating segments with similar economic characteristics and that meet all other required
criteria, including nature of the products and production processes, distribution patterns and classes of customers, are aggregated
as reportable segments. Certain other operating segments do not exhibit the common attributes mentioned above and do not meet
the quantitative thresholds for separate disclosure, and their information is combined and disclosed as "Other". There is also a
segment reflecting corporate charges.

The Company has four reportable business segments engaged in the manufacture and sale of the following:

Roller Bearings. Roller bearings are anti-friction bearings that use rollers instead of balls. The Company manufactures
four basic types of roller bearings: heavy duty needle roller bearings with inner rings, tapered roller bearings, track rollers and
aircraft roller bearings.

Plain Bearings. Plain bearings are produced with either self-lubricating or metal-to-metal designs and consists of
several sub-classes, including rod end bearings, spherical plain bearings and journal bearings. Unlike ball bearings, which are
used in high-speed rotational applications, plain bearings are primarily used to rectify inevitable misalignments in various
mechanical components.

Ball Bearings. The Company manufactures four basic types of ball bearings: high precision aerospace, airframe
control, thin section and commercial ball bearings which are used in high-speed rotational applications.

Other. Other consists of four minor operating locations that do not fall into the above segmented categories. The
Company produces precision ground ball bearing screws that offer repeatable positioning accuracy in machine tools, transfer
lines, robotic handling and semiconductor equipment. The Company’s precision machine tool collets provide effective part
holding and accurate part location during machining operations. Additionally, the Company provides machining for integrated
bearing assemblies and aircraft components for the commercial and defense aerospace markets and tight-tolerance, precision
mechanical components for use in the motion control industry.

Corporate. Corporate consists of expenses incurred at the corporate office.

The accounting policies of the reportable segments are the same as those described in Part II, Item 8. “Financial
Statements and Supplementary Data,” Note 2 “Summary of Significant Accounting Policies.” Segment performance is evaluated
based on segment net sales, operating income and total assets. Items not allocated to segment operating income include
corporate administrative expenses and certain other amounts. Identifiable assets by reportable segment consist of those directly
identified with the segment's operations. Corporate assets consist of cash, fixed assets and certain prepaid expenses.
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Fiscal Year Ended

April 3, March 28, March 29,
2010 2009 2008
Net External Sales
Roller $ 73,164 $ 94428 § 97,019
134,303 166,658 154,535
45,442 63,625 56,677
21,793 31,085 22,369
$274,702  $355,796  $330,600
Operating Income
ROIET ..ttt ettt st bttt sk e s e bbb e s sesenen $ 20969 § 23,697 § 28818
28,554 41,517 40,982
5,594 14,474 14,284
1,992 2,375 2,669
(22,439) (27,093) (23,903)
$ 34,670 § 54970 § 62,850
ROIIEE ...ttt ettt et b ettt s bbbttt enes $ 105912  §$ 94391 § 83,053
PIAINL .ttt bttt r et n ettt a s e e neaen 242,973 218,922 203,201
45,819 52,075 37,303
7,904 8,952 11,773
COTPOTALE. ...ttt ettt eteseseseseseestee s eteseseteae et saetesesaseassaaseseseteseseseasasnensnseeen (26,653) 7,727 (3,218)
$375,955  $382,067 $337,112
$ 1,544 $ 5885 § 10,611
2,369 3,001 3,919
5,610 17,793 2,084
313 750 1,065
70 154 79
$ 9906 § 27583 $ 17,758
Depreciation & Amortization
Roller $ 3636 $§ 3,635 $ 3,363
4,583 5,466 4,534
1,561 907 732
1,205 1,441 1,299
845 711 537
$ 11,830 §$ 12,160 $ 10,465
Geographic External Sales
DIOMIESLIC ..ottt ettt se st ese s ee b esaeeaetasens e sae st neesesanennacneaen $234,329  $301,413  $280,510
FOTEIMN ...ttt e st 40,373 54,383 50,090
$274,702  $355,796  $330,600
Geographic Long-Lived Assets
DIOIMESEIC ..c.veterecii ettt ettt ettt stttk be st bbbt e e bkt s bt see bt eseneas $ 84,718 § 84,082 § 69,975
FOTRIZIN 1.ttt ettt ettt s et e st e s e b b et e e ssaeeseees et essetansensaneeseesesensencanen 4,819 3,615 3,268
$ 89,537 §$ 87,697 § 73,243
Intersegment Sales
ROIET .ttt $ 8331 $ 10,393 § 8,298
1,692 1,846 1,417
3,764 7,793 7,105
ORI ...ttt ettt e sttt 15,416 19,283 17,093
$ 29,203  § 39,315 § 33913

All intersegment sales are eliminated in consolidation.
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ITEM 9. CHANGES AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES

The Company’s management is responsible for establishing and maintaining effective disclosure controls and
procedures, as defined under Rule 13a-15(¢) of the Securities Exchange Act of 1934. As of the end of the period covered by this
report, the Company performed an evaluation, under the supervision and with the participation of the Company’s management,
including its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the Company’s disclosure controls and
procedures. Based upon that evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded that the
Company’s disclosure controls and procedures provide reasonable assurance that the material information required to be
disclosed by the Company in the reports that it files or submits to the Securities and Exchange Commission under the Securities
Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods specified in the Commission’s
rules and forms. No changes were made to the Company’s internal control over financial reporting (as defined in Rule 13a-15(f)
under the Securities Exchange Act of 1934) during the last fiscal quarter that materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting. The Company’s management believes that its
disclosure controls and procedures were effective as of April 3, 2010.
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Management’s Report on Internal Control Over Financial Reporting

Management of RBC Bearings Incorporated is responsible for establishing and maintaining adequate internal control
over financial reporting, as such term is defined in Securities Exchange Act of 1934.

The Company’s internal control over financial reporting is supported by written policies and procedures that (i)
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the Company’s assets; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are being made only in accordance with authorizations of the Company’s management and directors; and (iii)
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the
Company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, we conducted an evaluation of the effectiveness of the Company’s internal control over financial
reporting as of April 3, 2010 as required by Securities Exchange Act of 1934. In making this assessment, we used the criteria
set forth in the framework in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission. Based on our evaluation under the framework in Internal Control-Integrated Framework, our
management concluded that our internal control over financial reporting was effective as of April 3, 2010.

The effectiveness of our internal control over financial reporting as of April 3, 2010 has been audited by Ernst &
Young LLP, an independent registered public accounting firm, as stated in their report which appears on the following page.

RBC Bearings Incorporated

Oxford, Connecticut
June 2, 2010
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
of RBC Bearings Incorporated

We have audited RBC Bearings Incorporated’s internal control over financial reporting as of April 3, 2010, based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (the COSO criteria). RBC Bearings Incorporated’s management is responsible for maintaining
effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our
responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, RBC Bearings Incorporated maintained, in all material respects, effective internal control over
financial reporting as of April 3, 2010, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of RBC Bearings Incorporated as of April 3, 2010 and March 28, 2009, and the
related consolidated statements of operations, stockholders” equity and comprehensive income and cash flows, for each of the
three years in the period ended April 3, 2010, and our report dated June 2, 2010 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Hartford, Connecticut
June 2, 2010
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ITEM 9B. OTHER INFORMATION

None.
PART III

The information called for by Part III (Items 10, 11, 12, 13 and 14) of Form 10-K will be included in our Proxy
Statement for our 2010 Annual Meeting of Shareholders, which the Company intends to file within 120 days after the close
of its fiscal year ended April 3, 2010 and which is incorporated herein by reference to such Proxy Statement.
PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) 1. Financial Statements

The following Consolidated Financial Statements of the Company are included in Item 8, “Financial Statements and
Supplementary Data”:

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets at April 3, 2010 and March 28, 2009
Consolidated Statements of Operations for the years ended April 3, 2010, March 28, 2009 and March 29, 2008

Consolidated Statements of Stockholders’ Equity and Comprehensive Income for the years ended April 3, 2010,
March 28, 2009 and March 29, 2008

Consolidated Statements of Cash Flows for the years ended April 3, 2010, March 28, 2009 and March 29, 2008
Notes to Consolidated Financial Statements
(a) 2. Financial Statement Schedules

All schedules have been omitted because of the absence of conditions under which they are required or because the
required information is presented in the financial statements or notes thereto.

(a) 3. Exhibits
The following exhibits are filed as part of this report.

Certain of the following exhibits have been previously filed with the Securities and Exchange Commission by the
Company pursuant to the requirements of the Securities Act of 1933 and the Securities Exchange Act of 1934. Such exhibits are
identified by the parenthetical references following the listing of each such exhibit and are incorporated herein by reference. The
Company’s Commission file number is 333-124824.

Exhibit
Number Description of Document

3.1 Amended and Restated Certificate of Incorporation of RBC Bearings Incorporated dated August 13, 2005 as filed
with Amendment No. 4 to RBC Bearings Incorporated's Registration Statement on Form S-1, file No. 333-124824
(the "Registration Statement") dated August 8, 2005 is hereby incorporated by reference herein.

3.2 Bylaws of RBC Bearings Incorporated, as filed as Exhibit 3.3 to Amendment No. 4 to the Registration Statement on
Form S-1 dated August 8, 2005 is hereby incorporated by reference herein.

4.1 Form of stock certificate for common stock, as filed as Exhibit 4.3 to RBC Bearings Incorporated's Amendment No.
3 to Registration Statement on Form S-1 dated August 4, 2005 is hereby incorporated by reference herein.
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42

43

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

Form of Amended and Restated Warrants to Purchase Common Stock, as filed as Exhibit 4.7 to RBC Bearing
Incorporated’s Registration Statement on Form S-8 dated March 15, 2006, is hereby incorporated by reference
herein.

Amended and Restated Warrants to Purchase Class B Supervoting Common Stock, as filed as Exhibit 4.8 to RBC
Bearing Incorporated’s Registration Statement on Form S-8 dated March 15, 2006, is hereby incorporated by
reference herein.

Amended and Restated 2001 Stock Option Plan of RBC Bearings Incorporated (f’k/a Roller Bearing Holding
Company, Inc.), dated October 24, 2003 filed as Exhibit 10.2 to the Registration Statement on Form S-1 dated May
11, 2005 is hereby incorporated by reference herein.

Form of RBC Bearings Inc. 2005 Long-Term Equity Incentive Plan, as filed as Exhibit 4.6 to RBC Bearing
Incorporated’s Registration Statement on Form S-8 dated November 18, 2005, is hereby incorporated by reference
herein.

Agreement of Lease between Robear West Trenton Associates, L.P. and Roller Bearing Company of America, Inc.,
dated February 10, 1999, for West Trenton, New Jersey premises filed as Exhibit 10.6 to the Registration Statement
on Form S-1 dated May 11, 2005 is hereby incorporated by reference herein.

First Amendment to Office Lease, dated July 26, 2004, between Robear West Trenton Associates, L.P. and Roller
Bearing Company of America, Inc. filed as Exhibit 10.7 to the Registration Statement on Form S-1 dated May 11,
2005 is hereby incorporated by reference herein.

Indenture of Lease dated March 31, 2004 between Roller Bearing Company of America, Inc., and Raymond
Hunicke, LLC, a Connecticut limited liability company filed as Exhibit 10.8 to the Registration Statement on Form
S-1 dated May 11, 2005 is hereby incorporated by reference herein.

Executed counterpart of the Pledge and Security Agreement, dated as of September 1, 1994, between Roller Bearing
Company of America, Inc., Heller Financial, Inc. and Mark Twain Bank filed as Exhibit 10.9 to the Registration
Statement on Form S-1 dated May 11, 2005 is hereby incorporated by reference herein.

Collective Bargaining Agreement between Roller Bearing Company of America, Inc. and the International Union
U.A.W. and its Local 502, expires June 30, 2007 filed as Exhibit 10.15 to the Registration Statement on Form S-1
dated May 11, 2005 is hereby incorporated by reference herein.

Employment Agreement, dated as of July 1, 2005, between the Company and Michael J. Hartnett, Ph.D filed as
Exhibit 10.19 to Amendment No. 4 to the Registration Statement dated August 8, 2005 is hereby incorporated by
reference herein.

Lease Agreement, dated as of December 17, 1999, between Schaublin SA and RBC Schaublin SA filed as Exhibit
10.24 to the Registration Statement on Form S-1 dated May 11, 2005 is hereby incorporated by reference herein.

Lease Agreement dated May 17, 2004 by and between Shadowmoss Properties, LLC, a South Carolina limited
liability company and Roller Bearing Company of America, Inc filed as Exhibit 10.33 to the Registration Statement
on Form S-1 dated May 11, 2005 is hereby incorporated by reference herein.

Credit Agreement, dated December 8, 2003, between Credit Suisse and Schaublin SA filed as Exhibit 10.34 to the
Registration Statement on Form S-1 dated May 11, 2005 is hereby incorporated by reference herein.

Amendment No. 1 to Credit Agreement, dated November 8, 2004, between Credit Suisse and Schaublin SA filed as
Exhibit 10.35 to the Registration Statement on Form S-1 dated May 11, 2005 is hereby incorporated by reference
herein.

Credit Agreement, dated as of June 26, 2006, among Roller Bearing Company of America, Inc., RBC Bearings
Incorporated, the Lenders named therein, KeyBank National Association, J.P. Morgan Securities Inc. and LaSalle
Bank National Association, filed as Exhibit 99.1 to Form 8-K dated July 18, 2006 is hereby incorporated by reference
herein.

Parent Guaranty, dated as of June 26, 2006, by RBC Bearings Incorporated, in favor of KeyBank National
Association, filed as Exhibit 99.2 to Form 8-K dated July 18, 2006 is hereby incorporated by reference herein.

Security Agreement, dated as of June 26, 2006, among Roller Bearing Company of America, Inc., RBC Bearings
Incorporated, the Subsidiary Guarantors (as defined therein), and KeyBank National Association, filed as Exhibit
99.3 to Form 8-K dated July 18, 2006 is hereby incorporated by reference herein.

RBC Bearings Incorporated 2005 Long Term Incentive Plan (Amended and Restated as of August 29, 2007) filed as
Exhibit 10.1 on Form 8-K dated August 30, 2007 is hereby incorporated by reference herein.
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10.17 Amendment No. 2 to Credit Agreement, dated as of September 10, 2007 by and between Roller Bearing Company of
America, Inc., RBC Bearings Incorporated and KeyBank National Association, as Administrative Agent and Lender
filed as Exhibit 10.1 on Form 8-K dated September 10, 2007 is hereby incorporated by reference herein.

10.18 Agreement between RBC Heim Bearings and Local No. 376 International Union, United Automobile, Aerospace and
Agricultural Implement Workers of America effective February 1, 2008 filed as Exhibit 10.5 on Form 10-Q dated
February 7, 2008 is hereby incorporated by reference herein.

10.19 Form of Change in Control Letter Agreement for Named Executive Officers, filed as Exhibit 10.1 to Form 10-Q
dated February 1, 2010 is hereby incorporated by reference herein.

14.1 Code of Ethics of the Registrant filed as Exhibit 14 to Form 10-Q dated February 14, 2006 is hereby incorporated by
reference herein.

21 Subsidiaries of the Registrant. Filed herewith.
23 Consent of Ernst & Young LLP. Filed herewith.

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Filed
herewith.

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Filed
herewith.

32.1 Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.* Filed herewith.

32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.* Filed herewith.

* This certification accompanies this Annual Report on Form 10-K, is not deemed filed with the SEC and is not to be
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended (whether made before or after the date of this Annual Report on Form 10-K), irrespective
of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

RBC BEARINGS INCORPORATED

By:

(Registrant)

/s/ MICHAEL J. HARTNETT

Name: Michael J. Hartnett
Title:  Chief Executive Officer
Date:  June 2,2010

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature

/s/ MICHAEL J. HARTNETT

Michael J. Hartnett
Date: June 2, 2010

/s/ DANIEL A. BERGERON

Daniel A. Bergeron
Date: June 2, 2010

/s/ THOMAS M. BURIGO

Thomas M. Burigo
Date: June 2, 2010

/s/ RICHARD R. CROWELL

Richard R. Crowell
Date: June 2, 2010

/s/ ALAN B. LEVINE

Alan B. Levine
Date: June 2, 2010

/s/ DR. AMIR FAGHR1

Dr. Amir Faghri
Date: June 2, 2010

/s/ DR. THOMAS J. O’BRIEN

Dr. Thomas J. O'Brien
Date: June 2, 2010

Title

Chairman, President and Chief Executive Officer
(Principal Executive Officer and Chairman)

Chief Financial Officer
(Principal Financial and Accounting Officer)

Corporate Controller

Director

Director

Director

Director
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Subsidiaries of the Registrant

Roller Bearing Company of America, Inc.
RBC Precision Products—Plymouth, Inc.
Industrial Tectonics Bearings Corporation
RBC Linear Precision Products, Inc.

RBC Precision Products—Bremen, Inc.
RBC Nice Bearings, Inc.

RBC Lubron Bearing Systems, Inc.

RBC Oklahoma, Inc.

RBC Aircraft Products, Inc.

RBC Southwest Products, Inc.

All Power Manufacturing Co.

RBC de Mexico S DE RL DE CV
Schaublin Holdings S.A.

Schaublin SA

RBC France SAS

Shanghai Representative office of Roller Bearing Company of America, Inc.
RBC Bearings U.K. Limited

Phoenix Bearings, Ltd.

RBC CBS Coastal Bearing Services LLC
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Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-129826) pertaining to
the RBC Bearings Incorporated 2005 Long-Term Equity Incentive Plan, the RBC Bearings Incorporated Amended and
Restated 2001 Stock Option Plan, the RBC Bearings Incorporated 1998 Stock Option Plan, and the June 23, 1997 RBC
Bearings Incorporated Warrant Agreement of our reports dated June 2, 2010, with respect to the consolidated financial
statements of RBC Bearings Incorporated and the effectiveness of internal control over financial reporting of RBC Bearings
Incorporated, included in this Annual Report (Form 10-K) for the year ended April 3, 2010.

/s/ Ernst & Young LLP

Hartford, Connecticut
June 2, 2010
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Dr. Michael J. Hartnett, certify that:
1. T have reviewed this annual report on Form 10-K of RBC Bearings Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including any
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles; and

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: June 2, 2010 By: /s/ Michael J. Hartnett
Michael J. Hartnett
" President and Chief Executive Officer
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Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Daniel A. Bergeron, certify that:
1. I have reviewed this annual report on Form 10-K of RBC Bearings Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including any
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles; and

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: June 2, 2010 By:  /s/ Daniel A. Bergeron
Daniel A. Bergeron
Chief Financial Olfficer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C SECTION 1350

The undersigned, Dr. Michael J. Hartnett, the President and Chief Executive Officer of RBC Bearings Incorporated (the
“Company”), pursuant to 18 U.S.C. §1350, hereby certifies that:

(i) the Annual Report on Form 10-K for the year ended April 3, 2010 of the Company (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(it) the information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Dated: June 2, 2010

/s/ Michael J. Hartnett
Michael J. Hartnett
President and Chief Executive Officer
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350

The undersigned, Daniel A. Bergeron, Chief Financial Officer, of RBC Bearings Incorporated (the “Company”), pursuant to
18 U.S.C. §1350, hereby certifies:

(i) the Annual Report on Form 10-K for the period ended April 3, 2010 of the Company (the “Report”)
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Dated: June 2, 2010

/s/ Daniel A. Bergeron
Daniel A. Bergeron
Chief Financial Officer
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SHAREHOLDER INFORMATION

EXECUTIVE OFFICES

RBC Bearings Incorporated

One Tribology Center

Oxford, Connecticut 06478
Telephone: (203) 267-7001

Fax: (203) 267-5000

Web site: www.rbcbearings.com

ANNUAL MEETING OF SHAREHOLDERS
The Annual Shareholders Meeting will be held at
The Crowne Plaza, 1284 Strongtown Road,
Southbury, Connecticut 06488 on Wednesday,
September 8, 2010 at 9:00 a.m., Eastern daylight
time.

10-K ANNUAL REPORT

The RBC Bearings Incorporated Form 10-K
Annual Report filed with the Securities and
Exchange Commission for the year ended April 3,
2010 is available at no charge to shareholders who
direct a request in writing to the Company:

Attention: Investor Relations
RBC Bearings Incorporated
One Tribology Center
Oxford, Connecticut 06478

The RBC Bearings Incorporated Form 10-K
Annual Report and all other Company filings with
the Securities and Exchange Commission are also
accessible at no charge on the Company’s web site
at www.rbcbearings.com as soon as reasonably
practicable after filing with the Commission.

COMMON STOCK DATA

RBC Bearings Incorporated’s common stock is
listed and traded on the Nasdaq National Market
(“NASDAQ”) with the symbol ROLL.

INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
(Effective June 10, 2010)
PricewaterhouseCoopers LLP

185 Asylum Street

Suite 2400

Hartford, Connecticut 06103

TRANSFER AGENT AND REGISTRAR
Registrar and Transfer Company

10 Commerce Drive

Cranford, New Jersey 07016

Telephone: (800) 866-1340

FORWARD-LOOKING STATEMENTS
This Annual Report contains forward-looking
statements within the meaning of the Securities
and Exchange Act of 1934 regarding the
Company’s plans, expectations, estimates and
beliefs. Forward-looking statements are
typically identified by words such as
“believes,” “anticipates,” “estimates,”
“intends,” “will,” “may,” “potential,”
“projects” and other similar expressions. These
statements are only predictions, based on the
Company’s current expectation about future
events. Although the Company believes the
expectations reflected in the forward-looking
statements are reasonable, it cannot guarantee
future results, performance or achievements or
that predictions or current expectations will be
accurate. These forward-looking statements
involve risks and uncertainties that could cause
the Company’s actual results, performance or
achievements to differ materially from those
expressed or implied by the forward-looking
statements. RBC Bearings Incorporated does
not undertake any responsibility to update its
forward-looking statements or risk factors to
reflect future events or circumstances.
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